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SECURITIES ACT OF 1933 
Release No. 6140/October 26, 1979 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 16299/October 26, 1979 


INVESTMENT COMPANY ACT OF 1940 
Release No. 10915/October 26, 1979 


Mi:it:ial F:ind Sales Literat:ire Interpretive R:ile 
ACTION: Final r:ile. 
SUMMARY: The Securities and Exchange Com- 


mission is adopting a r:ile concerning the «ise of false 
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and misleading investment company sales literature. 
The r:ile is interpretive in nat:ire and is intended to 
provide g:itidance abo:it types of representations 
which the Commission’s experience stiggests are 
most likely to be misleading. 


EFFECTIVE DATE: October 26, 1979. 


FOR FURTHER INFORMATION CONTACT: 
Anthony A. Vert:ino (202) 272-2107, or Sarah B. 
Ackerson (202) 272-2057, Division of Investment 
Management, Sec:irities and Exchange Commission, 
500 North Capitol Street, Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: On March 8, 
1979, the Commission iss:ied Seciirities Act Release 
No. 6034 [44 FR 16935 (March 20, 1979)] in which it 
anno:inced the withdrawal of its Statement of Policy 
on investment company sales literature (‘’State- 
ment’’) and req:iested p:iblic comment on the pro- 
posed adoption of R:ile 156 [17 CFR 230.156], an 
interpretive rile concerning the :ise of false or mis- 
leading investment company sales literat:ire. 


In its release the Commission stated that proposed 
R:tle 156 was an interpretive r:ile intended to highlight 
general areas which, based on the Commission’s 
reg: latory experience with investment company sales 
literat:1re, had proven to be partic:ilarly s:isceptible to 
misleading statements. The Commission stated that 
the proposed r:ile was not a legislative r:ile designed 
to prescribe law or policy and emphasized that the 
r.ile’s general prohibition against the :ise of mislead- 
ing sales literat:ire merely reiterated pertinent 
stat:itory provisions of the federal secirities laws 
applicable to sales literat:ire. The Commission also 
anno:inced at that time that it was implementing a 
policy :inder which: 1) the Commission staff wo:ild 
not normally give detailed interpretive advice on sales 
literat:ire prior to ise; 2) the staff wo:ild make 
systematic spot checks of sales literat:ire filed with 
the Commission, a:igmented by more detailed 
reviews of sales literature during investment company 
inspections; and 3) staff advisory views on iss:ies of 
partic:ilar reg:ilatory significance that pertain to sales 
literat:ire wo:ild be p:iblished in interpretive releases 
as the need arose. 


The Commission has considered the comments re- 
ceived and has made some modifications in the 
proposed lang:iage of R:le 156 which clarify the 
rile’s provisions. The Commission believes that 
adoption of proposed Ri:ile 156, as revised, will assist 
the investment company ind:istry in the development 
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and «ise of sales literat:ire which is neither fra:id:ilent 
nor misleading yet limit the extent to which govern- 
ment reg:ilations intr:ide on investment company 
marketing decisions. 


COMMENTS RECEIVED 


In response to the Commission's req:iest for com- 
ments on proposed R:ile 156, ten letters were re- 
ceived. The commentators were :inanimo:is in their 
s.ipport for the Commission's decision to withdraw 
the Statement and several expressed s:ipport for the 
Commission's efforts to red:ice direct reg:ilatory in- 
volvement in the development of sales literat:ire. 


Seven of the letters generally s:ipported the r:ile, al- 
tho.igh two s:iggested specific changes and several 
raised collateral iss:ies. One letter proposed a revised 
version of the rile. Another letter opposed 
application of the rile to closed-end investment 
companies. Finally, one letter opposed the concept 
of a r.ile, favoring one or more interpretive releases 
instead. 


General Anti-Fraud Provision 


Paragraph (a) of the proposed rule restates the 
general statutory anti-fraud prohibitions against using 
sales literature that is materially misleading in con- 
nection with the offer or sale of securities issued by 
an investment company and provides a general 
definition of the term ‘materially misleading.’’ One 
commentator thought this subsection of the 
proposed rule was unnecessary because it added 
nothing to the existing statutory requirements, and 
two commentators expressed concern over the legal 
status of the proposed rule. Another commentator 
objected to the rule applying to “any person” offering 
or selling securities, noting that the Statement had 
applied just to issuers, underwriters and dealers. 


Since the rule interprets the general anti-fraud provi- 
sions of the securities laws, the Commission believes 
that including a restatement of the statutory pro- 





1One commentator questioned whether the State- 
ment had in fact been withdrawn. The withdrawal of 
the Statement was accomplished and, the 
Commission believes, clearly announced in Securities 
Act Release 6034. 





hibitions against use of misleading sales literature is a 
useful way of establishing the context in which the 
rule’s substantive provisions should be considered. 
However, as we stated in the release announcing the 
proposed adoption of Rule 156, the language of 
subsection (a) does not supplement or alter any exist- 
ing applicable legal standards. To ensure that this 
purpose of the rule is as clear as possible, the 
introductory portion of paragraph (a) of the rule has 
been revised to make clear that any unlawful acts re- 
ferred to in the rule are made unlawful by existing 
anti-fraud provisions of the Federal securities laws 
and rules thereunder. As for the fact that the rule 
applies to any person who offers or sells securities, it 
should be kept in mind that Rule 156 is intended to 
restate and interpret statutory provisions; it is not a 
revision of the Statement which has been withdrawn. 
In the absence of any showing that the rule should 
apply less broadly than the statutory provisions it 
interprets, the Commission believes it is appropriate 
that the rule parallel the statutory language of the 
anti-fraud provisions which extends to any person 
who uses sales literature to sell securities. 


Problem Areas 


Paragraph (b) of the proposed rule explains that a 
determination of what is or is not misleading will 
depend on the context in which a statement is made 
and lists particular factors which could be among 
those considered in making such a determination. 
Two commentators argued that the rule is too 
specific and would tend to become comprehensive 
and mandatory like the Statement. Conversely, these 
commentators felt that the rule did not provide 
sufficient guidance for future conduct. 


Several commentators offered specific suggestions. 
One wanted an exclusion for closed-end investment 
companies. Another commentator requested a 
provision expressly permitting factual statements on 
subject areas other than those listed in paragraph (b). 
A third commentator argued that the proposed rule 
should expressly prohibit representations that invest- 
ment company shares are similar to or as safe as a 
savings account. Finally, one commentator asked 
that paragraph (b)(2)(i) be modified to caution against 
the use of statements which “convey” rather than 
“tend to convey” an impression of net investment 
results achieved by an actual or hypothetical invest- 
ment which would not be justified under the 
circumstances. 


As the Commission stated in the release inviting 
comment on proposed Rule 156, the rule is intended 


to give guidance but not to provide authoritative 
standards for the investment company industry. In 
this respect, the rule is intended to be used differently 
than the Statement, which included provisions 
relating to specific language and format. Thus, the 
rule neither prohibits specific representations nor ex- 
plicitly permits others. The Commission is confident 
that the broad language of the proposed rule will not 
evolve into a rigid set of standards so long as specific 
requirements or prohibitions are not incorporated into 
the rule. 


Where it appears appr opriate in the future to provide 
more definitive guidance with respect to particular 
matters, the Commission can do so by other means. 
For example, it has been suggested that such 
guidance might be appropriate with respect to the 
advertising of money market yield figures, and the 
Commission is considering whether it should under- 
take to provide guidance in this area. The 
Commission anticipates, however, that any specific 
standards which might be proposed in the future with 
respect to money market fund yields or other matters 
will be limited to only those areas where the more 
general guidance provided in Rule 156 is not 
sufficient. 


The objection to the inclusion of closed-end com- 
panies in the rule is based on the commentator’s 
contention that the Statement did not apply to 
closed-end companies and the fact that closed- 
end companies are excluded from the filing 
requirements of Section 24(b) [15 U.S.C. 80a-24(b)] 
of the Investment Company Act of 1940 (‘1940 Act’’) 
[15 U.S.C. 80a-1 - 80a-53].2 With respect to the first 
basis mentioned, the perception of the comment- 
ator, apparently based on the fact that most of the 
issues arising under the Statement involved sales lit- 
erature of open-end companies, is erroneous; the 
Statement was, by its terms, applicable to closed-end 
as well as open-end companies. With respect to the 
second, the exclusion of closed-end companies from 
the filing requirement does not affect the applicability 
of the anti-fraud statutes to the sales literature of 
closed-end companies. 





2Section 24(b) requires the filing with the Com- 
mission within ten days of use of ‘‘any advertisement, 
pahphlet, circular, form letter, or other sales 
literature” used by all types of investment companies 
except closed-end companies. 
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The Commission has revised paragraph (b)(2)(i) by 
replacing the phrase “tend to convey” with the word 
“convey” in order to be more precise. 


Definition of Sales Literature 


Paragraph (c) of the rule defines the term ‘‘sales 
literature” as including any communication used by 
any person to offer to sell or to induce the purchase 
of investment company securities including commun- 
ications between issuers, underwriters and dealers— 
so called ‘‘dealer only’’ materials—which might be 
passed on to investors. One commentator asked that 
shareholder reports of closed-end investment 
companies be excluded from the definition of sales 
literature because the application of the rule would 
undermine the ‘‘free writing doctrine’ applicable to 
such reports. 


Two commentators objected to the inclusion of 
“dealer-only”’ communication in the proposed rule’s 
definition of sales literature and asked that ‘‘dealer- 
only” material be treated as sales literature only when 
it was actually given to investors or intended for use 
in the sale of securities. One of these commentators 
also was concerned that requiring a determination 
whether such material could ‘‘reasonably’’ be 
“expected” to be communicated to prospective in- 
vestors imposed an additional burden on the 
investment company industry. This commentator 
suggested a revision of the paragraph to eliminate 
any ambiguity over whether the phrase ‘‘can be 
reasonably expected to be communicated to pro- 
spective investors.” 


The Commission does not believe there is any basis 
under the ‘‘free writing doctrine’ for excluding 
shareholder reports of closed-end companies if they 
are, in fact, sales literature (i.e., communications 
used to offer to sell or induce the sale of securities of 
an investment company) because that doctrine is 
applicable only to reports which are not used in con- 
nection with the offer or sale of securities. In 
addition, Section 30(d) of the 1940 Act [15 U.S.C. 
80a-29(d)] requires semi-annual reports to share- 
holders and provides that these reports shall not be 
materially misleading whether used as sales literature 
or not. Nor does the Commission see any reason to 
exclude so-called ‘‘dealer-only” material if it is 
reasonable to expect the information contained 
therein to be imparted to shareholders. The only 
“‘purden’’ such a change would alleviate would be 
that of avoiding the use of misleading statements. 
The suggested clarifying revision described at the end 
of the previous paragraph has been adopted. 
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COLLATERAL ISSUES 


The National Association of Securities Dealers was 
concerned that the discontinuance of interpretive 
Opinions from the Commission staff could frustrate 
self-regulation by the industry. 


The Commission intends to continue working closely 
with self-regulatory groups to provide them with 
whatever formal or informal assistance is appropriate. 
The Commission also has under study a proposal 
made by this commentator that the Commission use 
its exemptive authority under Section 6(c) of the 1940 
Act {15 U.S.C. 80a-6(c)] to relieve from the filing 
requirements of Section 24(b) of the 1940 Act [15 
U.S.C. 80a-24(b)] those companies who meet the 
sales literature filing requirements of the self- 
regulatory organization. 


Several commentators chose to comment on regul- 
ation of sales literature by rules other than proposed 
Rule 156. One commentator asked that the 
Commission reconsider the restrictions presently 
placed on tombstone advertisements and prospec- 
tuses. Another took the opportunity to comment at 
length on regulatory provisions of rule 134 [17 CFR 
230 134] which purportedly restrict banks from being 
competitive with investment companies. These 
regulatory concerns, which are not related directly to 
Rule 156, need not be addressed here. While such 
comments on collateral issues will be considered, 
insofar as practicable, in a more appropriate context, 
commentators are encouraged to resubmit their 
views as the Commission invites comments on 
subjects to which they are more directly related. 


AUTHORITY, EFFECTIVE DATE 


The Commission adopts rule 156 pursuant to the pro- 
visions of Section 38(a) of the Investment Company 
Act of 1940 [15 U.S.C. 80a-37(a)], and Section 19(a) 
of the Securities Act of 1933 [15 U.S.C. 77s(a)], and 
Sections 10(b) and 23(a) of the Securities Exchange 
Act of 1934 [15 U.S.C. 78j(b) and 78w(a)]. Rule 156 
will be effective immediately. 


TEXT OF ADOPTED RULE 


Part 230 of Chapter II of Title 17 of the Code of 
Federal Regulations is amended by adding 8 230.156 
as follows: 





§230.156 Investment company sales literature. 


(a) Under the federal securities laws, including 
section 17(a) of the Securities Act of 1933 [15 L.S.C. 
77q(a)] and section 10(b) of the Securities Exchange 
Act of 1934 [15 U.S.C. 78j(b)] and Rule 10b-5 there- 
under (17C.F.R. 240], it is unlawful for any 
person, directly or indirectly, by the use of any means 
or instrumentality of interstate commerce of of the 
mails, to use sales literature which is materially 
misleading in connection with the offer or sale of 
securities issued by an investment company. Under 
these provisions, sales literature is materially mis- 
leading if it (1) contains an untrue statement of a 
material fact of (2) omits to state a material fact 
necessary in order to make a statement made, in the 
light of the circumstances of its use, not misleading. 


(b) Whether or not a particular description, represent- 
ation, illustration, or other statement involving a 
material fact is misleading depends on evaluation of 
the context in which it is made. In considering 
whether a particular statement involving a material 
fact is or might be misleading, weight should be 
given to all pertinent factors, including, but not 
limited to, those listed below. 


(1) A Statement could be misleading because of: 


(i) Other statements being made in connection with 
the offer of sale or sale of the securities in question; 


(ii) The absence of explanations, qualifications, 
limitations or other statements necessary or 
appropriate to make such statement not misleading; 
or 


(iii) General economic or financial 
circumstances. 


conditions or 


(2) Representations about past or future investment 
performance could be misleading because of state- 
ments or omissions made involving a material fact, 
including situations where: 


(i) Portrayals of past income, gain, or growth of 
assets convey an impression of the net investment 
results achieved by an actual or hypothetical invest- 
ment which would not be justified under the circum- 
stances; and 


(ii) Representations, whether express or implied, 
about future investment performance, including: (A) 
representations, as to security of capital, possible 
future gains or income, or expenses associated with 
an investment; (B) representations implying that 
future gain or income may be inferred from or pre- 
dicted based on past investment performance; or (C) 
portrayals of past performance, made in a manner 
which would imply that gains or income realized in 
the past would be repeated in the future. 


(3) A statement involving a material fact about the 
characteristics or attributes of an investment 
company could be misleading because of: 


(i) Statements about possible benefits connected 
with or resulting from services to be provided or 
methods of operation which do not give equal pro- 
minence to discussion of any risks or limitations 
associated therewith; 


(ii) Exaggerated or unsubstantiated claims about 
management skill or techniques, characteristics of the 
investment company or an investment in securities 
issued by such company, services, security of 
investment or funds, effects of government 
supervision, or other attributes; and 


(iii) Unwarranted or incompletely explained compar- 
isons to other investment vehicles or to indexes. 


(c) For purposes of this section, the term ‘‘sales liter- 
ature”’ shall be deemed to include any communi- 
cation (whether in writing, by radio, or by television) 
used by any person to offer to sell or induce the sale 
of securities of any investment company. Commun- 
ications between issuers, underwriters and dealers 
are included in this definition of sales literature if such 
communications, or the information contained 
therein, can be reasonably expected to be commun- 
icated to prospective investors in the offer or sale of 
securities or are designed to be employed in either 
written or oral form in the offer or sale of securities. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES ACT OF 1933 
Release No. 6141/October 29, 1979 


In the Matter of 


BELL, BOYD, LLOYD, HADDAD & BURNS 
RETIREMENT PLAN 

135 South LaSalle Street 

Chicago, Illinois 60603 


(18-62) 


NOTICE OF FILING OF AN APPLICATION 
PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 FOR AN ORDER 
EXEMPTING FROM THE PROVISIONS OF SECTION 
5 OF THE ACT INTERESTS OR PARTICIPATIONS 
ISSUED IN CONNECTION WITH THE BELL, BOYD, 
LLOYD, HADDAD & BURNS RETIREMENT PLAN. 


NOTICE IS HEREBY GIVEN that the law firm of Bell, 
Boyd, Lloyd, Haddad & Burns (the “Applicant’’), an 
Illinois partnership, has by letter dated August 21, 
1979, applied for an exemption from the registration 
requirements of the Securities Act of 1933 (the 
“Act’’) for any interests or participations issued in 
connection with its Retirement Plan and the Trust 
forming a part thereof (the ‘‘Plan’’). All interested 
persons are referred to that document, which is on 
file with the Commission, for the facts and represent- 
ations contained therein, which are summarized 
below. 


|. Introduction 


The Plan covers applicant's partners and employees, 
of whom there were 40 and 131, respectively, as of 
December 31, 1978. All partners and employees are 
eligible to participate in the Plan after completion of 
three years of service and attainment of age twenty- 
five (25) or the completion of four years of service 
with the Firm, whichever is earlier. 


The Plan is of the type commonly referred to as a 
“Keogh” plan, which covers persons (in this case all 
of the Firm’s non-owner-partners) who are 
“employees” within the meaning of Section 401(c)(1) 
of the Internal Revenue Code of 1954, as amended 
(the ‘‘Code’”’). Therefore, even though the Plan is 
qualified under Section 401 of the Code, the exemp- 
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tion provided by Section 3(a)(2) of the Act is 
inapplicable to interests in the Plan. 


In relevant part, Section 3(a)(2) provides that the 
Commission may exempt from the provisions of 
Section 5 of the Act any interest or participation 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom 
are employees within the meaning of Section 
401(c)(1) of the Code, if and to the extent that the 
Commission determines this to be necessary or 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


ll. Description and Administration of the Plan 


Applicant states that the Plan was established in 1968 
and restated in 1976 in order to comply with the 
Employee Retirement Income Security Act of 1974 
(“ERISA’’). The Internal Revenue Service (the “IRS’’) 
has issued a ruling to the effect that the Plan as 
amended and restated meets the requirements for 
qualification under Section 401 of the Code. The Plan 
is an employee retirement plan subject to the 
fiduciary standards and to the full reporting and dis- 
closure requirements of ERISA. 


The Plan has a mandatory Firm contribution feature 
and a voluntary participant contribution feature, both 
of which are based on a percentage of compensation. 
Applicant states that each year it contributes annually 
to the Plan on behalf of each active participant an 
amount equal to the participant’s earnings for such 
year multiplied by a uniform percentage determined 
by its executive committee (5% for 1978), plus an 
amount equal to 5% of the participant’s earnings for 
the year in excess of $21,420 (in applying the formula 
earnings in excess of $100,000 per year are disre- 
garded). No contribution will be made on behalf of a 
partner participant unless such person directs that it 
be made, and a partner may direct that an amount 
less than that determined pursuant to the formula be 
contributed. Amounts contributed by the Firm on a 
partner's behalf are charged against his partnership 
drawing account. Applicant may not contribute more 
than $7,500 per year on behalf of any partner. 
Applicant further states that the Plan was amended in 
1976 to permit any participant to make voluntary con- 
tributions, within certain annual limits. Any voluntary 
contribution may be withdrawn by the participant as 
of the end of any calendar quarter. A voluntary 
account is established under the Plan for each parti- 
cipant who chooses to make voluntary conttri- 





butions, and a regular account is established for each 
Plan participant to which is allocated the funds 
contributed by Applicant on behalf of the participant. 
All accounts, both regular and voluntary, are fully 
vested and nonforfeitable at all times. 


Applicant states that the Plan is administered by a 
retirement committee of three partners (‘’Com- 
mittee’’), appointed by Applicant's executive 
committee, which is responsible for interpreting the 
Plan, adopting rules and regulations applicable 
thereto and maintaining plan records. All contribu- 
tions are held by the Trustee in the Trust Fund, cur- 
rently divided into the following three investment 
funds: (i) Stock Fund - invested in the equity account 
of the American Bar Retirement Association 
(““ABRA”) master trust for self-employed retirement 
plans, (ii) Fixed Income Fund - invested in the fixed 
income account of the ABRA master trust for self- 
employed retirement plans (providing for an annual 
return through 1981 of 9%, prior to expenses, and 
8-3/4% from 1982 through 1986, prior to expenses) 
under a contract between the ABRA trustees and the 
Equitable Life Assurance Society of the United 
States, and (iii) Balanced Fund - invested in the Stein 
Roe & Farnhan Balanced Fund, Inc. Before 
December 21 of each year a participant's regular 
account shall be invested during the succeeding year. 
Such directions are then forwarded by the Committee 
to the Trustee which invests in accordance with the 
directions. Participants may direct that all of their 
regular accounts be invested in one fund or that they 
be allocated (in multiples of 10%) among all or some 
of such funds. A direction once made will continue in 
force until changed, and until a direction is made all 
funds allocated to a participant's regular account are 
invested entirely in the Balanced Fund. At December 
31, 1978 approximately 67% of the amounts allocated 
to the regular accounts were invested in the Fixed 
Income Fund, and voluntary accounts must, under 


the terms of the Plan, be invested entirely in such 
Fund. 


Under the Trust Agreement, the Trustees have the 
exclusive responsibility and authority to hold, invest, 
reinvest and administer the trust assets, subject to 
the restrictions contained therein. 


Applicant contends that were it a corporation rather 
than a partnership, interests or participations issued 
in connection with the Plan would be exempt from 
registration under Section 3(a)(2) of the Act, because 
no person who would be an “employee’’ within the 
meaning of Section 401(c)(1) of the Code would par- 
ticipate in the Plan. Applicant argues that the mere 
fact that it conducts its business as a partnership 


rather than as a corporation should not result in a re- 
quirement that interests in the Plan be registered 
under the Act. 


Applicant also maintains that were the Firm's 
partners not permitted to participate in the Plan, the 
interests or participations issued in connection with 
the Plan, would be exempt under Section 3(a)(2) 
since no other persons covered by the Plan would be 
“employees” within the meaning of Section 401(c)(1) 
of the Code. Applicant argues that there is no valid 
basis for a contrary result merely because the Plan 
also covers partners in the Firm. 


Applicant also states that it is engaged in furnishing 
legal services which involve financially sophisticated 
and complex matters, exercises extensive adminis- 
trative control over the Plan , and believes that it is 
able to represent adequately its own interests and 
those of its partners and employees without the 
protection of the registration requirements of the Act. 
Applicant believes that the rigorous disclosure 
requirements of ERISA and the fiduciary standards 
and duties imposed thereunder are adequate to 
provide full protection to the participants. 


Finally, Applicant argues that the characteristics of 
the Plan are essentially typical of those maintained by 
many single corporate employers and that the 
legislative history of the relevant language in Section 
3(a)(2) of the Act does not suggest any intent on the 
part of Congress that interests issued in connection 
with single-employer Keogh plans necessarity should 
be registered under the Act. Applicant argues that its 
Plan is distinguishable from multi-employer plans or 
siniform prototype plans designed to be marketed by 
a sponsoring financial institution or promoter to num- 
erous unrelated self-employed persons and that these 
latter plans are the type of plans Congress intended 
to exclude from the Section 3(a)(2) exemption. 


For all of the foregoing reasons, Applicant believes 
that the Commission should issue an order finding 
that an exemption from the provisions of Section 5 of 
the Act for interests or participations issued in con- 
nection with the Plan is appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 23, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
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accompanied by a statement as to the nature of his 
or her interest, the reasons for such request, and 
the issues, if any, of fact or law proposed to be 
controverted, or he or she may request to be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon 
Applicant at the address stated above. Proof of such 
service (by affidavit or, in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. An order disposing of the 
application herein will be issued as of course 
following November 23, 1979, unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission's own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any 
notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6142/October 31, 1979 


In the Matter of 


SQUIRE, SANDERS & DEMPSEY RETIRE- 
MENT PLAN FOR PARTNERS 

1800 Union Commerce Building 

Cleveland, Ohio 44115 


(18-63) 


NOTICE OF FILING OF AN APPLICATION 
PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 FOR AN ORDER 
EXEMPTING FROM THE PROVISIONS OF SECTION 
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5 OF THE ACT INTERESTS OR PARTICIPATIONS 
ISSUED IN CONNECTION WITH THE SQUIRE 
SANDERS & DEMPSEY RETIREMENT PLAN FOR 
PARTNERS. 


NOTICE IS HEREBY GIVEN that the law firm of 
Squire, Sanders & Dempsey (the ‘‘Applicant’’), an 
Ohio partnership, has by letter dated September 13, 
1979, applied for an exemption from the registration 
requirements of the Securities Act of 1933 (the 
“Act'') for any participations or interests issued in 
connection with its Retirement Plan for Partners and 
the Trust Agreement forming a part thereof (the 
“Plan’’). All interested persons are referred to that 
document, which is on file with the Commission, for 
the facts and representations contained therein, 
which are summarized below. 


|. Introduction 


The Plan covers all of applicant’s partners of whom 
there were 95 so covered as of July 1, 1979. All 
partners are eligible to participate in the Plan if they 
have attained age 25, have completed three years of 
service with the Firm and have not filed a written 
waiver of participation. 


The Plan is of a type commonly referred to as a 
“Keogh” plan, which covers persons (in this case all 
of Applicant’s non-owner employees) who are 
“employees” within the meaning of Section 401(c)(1) 
of the Internal Revenue Code of 1954, as amended 
(the ‘‘Code’’). Therefore, even though the Plan is 
qualified under Section 401 of the Code, the exemp- 
tion provided by Section 3(a)(2) of the Act is 
inapplicable to interests in the Plan, absent an order 
of the Commission issued under Section 3(a)(2). 


In relevant part, Section 3(a)(2) provides that the 
Commission may exempt from the provisions of 
Section 5 of the Act any interest or participation 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom 
are employees within the meaning of Section 
401(c)(1) of the Code, if and to the extent that the 
Commission determines this to be necessary or 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


ll. Description and Administration of the Plan 


Applicant states that the Plan which was originally 
adopted in 1966 was amended and restated effective 





as of October 1, 1977 to cover only partners of the 
Firm. The Internal Revenue Service (the ‘IRS’’) has 
issued a ruling to the effect that the Plan as amended 
is a qualified Plan under Section 401 of the Code. The 
Plan is a Retirement Plan for Partners subject to the 
fiduciary standards and to the full reporting and 
disclosure requirements of the Employee Retirement 
Income Security Act of 1974 (““ERISA”’). 


The Plan has a mandatory Firm contribution feature 
and a voluntary partner-participant contribution 
feature, both which are based on a percentage of 
compensation. In general, the Plan provides that con- 
tributions be made annually by the Applicant for each 
partner in the Plan in an amount equal to 7 1/2% of 
each partner’s compensation, up to a maximum of 
$7,500. In addition, each partner-participant may 
elect to make voluntary contributions in an amount 
not in excess of 10% of the partner’s aggregate 
compensation for all plan years during which he was 
a participant, subject to certain limitations. 


Applicant states that the Plan is administered by a 
Pension Committee, consisting of three partners of 
the Firm elected by the Firm, through a single trust 
with Citibank N.A. serving as Trustee. Each partner 
may choose annually to have all or a part of his 
account invested in an equity fund, a fixed income 
fund or in such other accounts or funds as may be 
established by the Pension Committee in its 
discretion. The Equity Fund consists of common 
stocks and other investments which do not bear a 
fixed return, including United States Government 
Agency and Corporate Securities, Certificates of 
Deposit, Revolving Collective Demand Notes, 
Bankers Acceptances, Repurchase Agreements and 
Commercial Paper, all having respective maturities at 
the date of purchase of not more than one year from 
that date. The Fixed Income Fund consists of bonds 
and other investments, which bear a fixed rate of re- 
turn; however, the Trustee may, if directed by the 
Pension Committee, invest the Fixed Income Fund in 
an Insurance Company Fixed Income Contract, or the 
equivalent designated by the Pension Committee. 


Contributions made by Applicant on behalf of parti- 
cipants are held in trust and invested in accordance 
with the provisions of the Plan. The Plan provides for 
transfers from the Retirement Plan for Employees 
when an associate becomes a partner. In addition, 
the Plan permits the Funds to be managed by an in- 
vestment manager, who may be appointed, removed 
and replaced by the Firm from time to time. The Firm 
has recently appointed Cooke & Bieler, Inc. as invest- 
ment manager for the Plan. Under the Trust Agree- 
ment, the Trustee has the responsibility and 


authority to hold, invest, reinvest and administer the 
trust assets, not otherwise committed to the manage- 
ment of the investment manager, in accordance with 
the Plan and such instructions as may be given to it 
by the investment manager. 


Applicant contends that were it a corporation rather 
than a partnership, interests or participations issued 
in connection with the Plan would be exempt from 
registration under Section 3(a)(2) of the Act, because 
no person who would be an “employee” within the 
meaning of Section 401(c)(1) of the Code would par- 
ticipate in the Plan. Applicant argues that the mere 
fact that it conducts its business as a partnership 
rather than as a corporation should not result in a re- 
quirement that interests in the Plan be registered 
under the Act. 


Applicant also maintains that were the Firm's 
partners not permitted to participate in the Plan, the 
interests or participations issued in connection with 
the Plan would be exempt under Section 3(a)(2) since 
no other persons covered by the Plan would be “em- 
ployees” within the meaning of Section 401(c)(1) of 
the Code. Applicant argues that there is no valid 
basis for a contrary result merely because the Plan 
covers partners who are non-owner employees. 


Applicant also states that it is engaged in furnishing 
legal services which involve financially sophisticated 
and complex matters, exercises extensive adminis- 
trative control over the Plan, and believes that it is 
able to represent adequately its own interests and 
those of its partners without the protection of the 
registration requirements of the Act. Applicant be- 
lieves that the rigorous disclosure requirements of 
ERISA and the fiduciary standards and duties 
imposed thereunder are adequate to provide full pro- 
tection to the participating partners. 


Finally, Applicant argues that the characteristics of 
the Plan are essentially typical of those maintained by 
many single corporate employers and that the legis- 
lative history of the relevant language in Section 
3(a)(2) of the Act does not suggest any intent on the 
part of Congress that interests issued in connection 
with single-employer Keogh plans necessarily should 
be registered under the Act. Applicant argues that its 
Plan is distinguishable from multi-employer plans or 
uniform prototype plans designed to be marketed by 
a sponsoring financial institution or promoter to 
numerous unrelated self-employed persons and that 
these latter plans are the type of plans Congress in- 
tended to exclude from the Section 3(a)(2) 
exemption. 
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For all of the foregoing reasons, Applicant believes 
that the Commission should issue an order finding 
that an exemption from the provisions of Section 5 of 
the Act for interests or participations issued in con- 
nection with the Plan is appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 26, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
or her interest, the reasons for such request, and 
the issues, if any, of fact or law proposed to be 
controverted, or he or she may request to be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. An order 
disposing of the application herein will be issued as 
of course following November 26, 1979, unless the 
Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any 
notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16298/October 26, 1979 
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NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE AMERICAN STOCK EXCHANGE, INC. 


File No. SR-Amex-79-16 


The American Stock Exchange, Inc. (‘“Amex’’) sub- 
mitted on October 18, 1979 a proposed rule change 
under Rule 19b-4 which would increase the Gratuity 
Fund benefits provided for families of deceased 
regular members of the Amex and, in the case of 
leased memberships, provide that the lessor rather 
than the lessee be the Gratuity Fund participant. 


Publication of the terms of substance of the sub- 
mission is expected to be made in the Federa/ 
Register during the week of October 29, 1979. In 
order to assist the Commission to determine whether 
to approve the proposed rule change or institute pro- 
ceedings to determine whether the proposed rule 
change should be disapproved, interested persons are 
invited to submit written data, views, and arguments 
concerning the submission within 21 days from the 
date of publication in the Federa/ Register. Persons 
desiring to make written submissions should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-Amex-79-16. 


Copies of the submission and all subsequent amend- 
ments, and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accorcance with 
the provisions of Section 552 of Title 5, United 
States Code, will be available for inspection and 
copying at the Securities and Exchange Commis- 
sion’s Public Reference Room, 1100 L. Street, N.W., 
Washington, D.C. Copies of the filing and of any 
subsequent amendments will also be available at the 
principal office of the above-mentioned self-regul- 
atory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 16299/October 26, 1979 


See 
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Release No. 6140/October 26, 1979 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16300/October 26, 1979 


DELEGATION OF AUTHORITY TO THE DIRECTOR 
OF THE DIVISION OF MARKET REGULATION 


ACTION: Final rule amendment. 


SUMMARY: The Commission is amending its Rules 
of Organization to delegate to the Director of the Div- 
ision of Market Regulation authority to approve 
record destruction plans and amendments thereto. 
The Commission believes that it would facilitate 
timely review and approval of the record destruction 
plans and amendments thereto if authority to approve 
stich plans and amendments were delegated to the 
Director of the Division of Market Regulation. 


EFFECTIVE DATE: October 26, 1979 


FOR FURTHER INFORMATION CONTACT: 


Nancy H. Wojtas, Esq. 

Division of Market Regulation 
Securities and Exchange Commission 
500 North Capitol Street 
Washington, D.C. 20549 

(202) 272-2840. 


SUPPLEMENTARY INFORMATION: Securities Ex- 
change Act Rule 17a-1 [17 CFR 8240.17a-1] requires 
that every national securities exchange (’’exchange’”’) 
and national securities association (‘association’) 
keep for five years all documents and records made 


or received by it in the course of its business and in 
the conduct of its self-regulatory activities. Securities 
Exchange Act Rule 17a-6 [17 CFR § 240.17a-6] 
provides that an exchange or association may destroy 
or convert to another recording medium such records 
or documents before the end of the five year reten- 
tion period ‘if provided for by such exchange or 
association in a record destruction plan filed with and 
approved by the Commission. The Commission be- 
lieves that it would facilitate timely review and 
approval of the record destruction plans and any 
amendment thereto if authority to approve such plans 
and amendments were delegated to the Director of 
the Division of Market Regulation. Accordingly, the 
Commission, acting pursuant to the Act of August 
20, 1962, Pub. L. No. 87-592, 76 Stat. 394 (15 U.S.C 
78d-1, 78d-2), hereby amends Section 200.30-3 (17 
CFR § 200.30-3) of the Commission’s rules relating to 
general organization by adding a new paragraph 
(a)(33) to delegate to the Director of the Division of 
Regulation authority to approve record destruction 
plans and amendments thereto filed pursuant to Rule 
17a-6. 


The Commission finds, in accordance with 5 U.S.C. § 
553(b)(A) and 5 U.S.C. § 553(d) of the Administrative 
Procedure Act, that the foregoing action relates 
solely to agency organization, procedure, or practice 
and that notice and public procedures in accordance 
with 5 U.S.C. 8553 are not necessary pursuant to 
subsection (b) thereof and that, in view of the fore- 
going, good cause exists for dispensing with the 
normal 30-day delay in effectiveness. In addition, the 
Commission finds that the foregoing action does not 
impose any burden on competition. 


Part 200 of Title 17 of the Code of Federal Regul- 
ations is amended by adding paragraph (a)(33) to § 
200.30-3, as follows: 


§200.30-3 Delegation of Authority to Director of 
Division of Market Regulation. 


(a) * * * 


(33) Pursuant to Rule 17a-6 (§240.17a-6 of this 
chapter) to approve record destruction plans and 
amendments thereto filed by a national securities ex- 
change or a national securities association. 


Pub. L. No. 87-592, 76 Stat. 394 (15 U.S.C. 78d-1, 
78d-2) 
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By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16301/October 26, 1979 


An order has been issued, effective nunc pro tunc 
on July 16, 1979, granting the application of the 
Boston Stock Exchange, Inc. to strike the common 
stock ($1.25 Par Value) of WENTWORTH MANU- 
FACTURING CO. from listing and registration 
thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16302/October 29, 1979 


In the Matter of 
CAMPBELL CHAIN COMPANY 
File No. 81-539 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT. 


The Securities and Exchange Commission issued an 
order granting the application of Campbell Chain 
Company pursuant to Section 12(h) of the Securities 
Exchange Act of 1934, as amended (the ‘’1934 Act’’), 
for an exemption from the reporting requirements of 
Sections 13 and 15(d) of the 1934 Act. 


On September 4, 1979 a notice was issued on the 
filing of said application giving interested persons an 
opportunity to request a hearing and stating that an 
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order granting the application might be issued upon 
the basis of the information stated therein unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that 
the requested exemption is appropriate, in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the pol- 
icy and provisions of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16303/October 31, 1979 


In the Matter of 


ALANTHUS CORPORATION 


File No. 81-493 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until November 26, 
1979 to request a hearing on an application by 
Alanthus Corporation (the ‘‘Applicant’’) pursuant to 
Section 12(h) of the Securities Exchange Act of 
1934, as amended, for an order exempting the 
Applicant from the reporting requirements of 
Sections 13 and 15(d) of that Act. 


On August 14, 1978, the Applicant was merged into 
ALTANK and became wholly-owned by U.T.G., Inc. 
and Olympus Associates. As a result of the merger, 
U.T.G., Inc, and Olympus Associates are the only 
shareholders of Alanthus. The Applicant has three 
issues of debentures outstanding, which are traded in 
the over-the-counter market, and all of these issues 
are held by less than 300 holders. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 16304/October 31, 1979 


In the Matter of 


THOMSON INDUSTRIES LIMITED 


File No. 81-588 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until November 26, 
1979 to request a hearing on an application by 
Thomas Industries Limited (the ‘‘Applicant’’) 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934, as amended (the ‘’1934 Act’’), for an 
order exempting the Applicant from the provisions of 
Sections 13 and 15(d) of the 1934 Act. 


In excess of 90% of the outstanding common stock 
of the Applicant is owned by the Atco Industries 
Holdings Ltd. as a result of a tender offer which com- 
menced on March 3, 1978; the remaining share- 
holders will receive consolidated financial statements 
in future fiscal quarters as well as for the fiscal year 
ended March 31, 1979, from Atco Industries Holdings 
Ltd. There is no longer a trading market in 
Applicant's securities. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16305/October 31, 1979 


In the Matter of 


EXPEDITER SYSTEMS, INC. 


File No. 81-577 


NOTICE OF APPLICATION PURSUANT TO 
SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until November 26, 
1979 to request a hearing on an application by 
Expediter Systems, Inc. (the ‘‘Applicant’’) pursuant 
to Section 12(h) of the Securities Exchange Act of 
1934, for an order exempting the Applicant from filing 
periodic reports pursuant to Section 15(d) of that 
Act. 


At May 31, 1979, as a result of stock purchases by 
Old Dominion Freight Line, the Applicant had 86 
shareholders. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16306/October 31, 1979 


In the Matter of 


FIRST LIBERTY CORPORATION 


File No. 81-587 
APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until November 26, 
1979 to request a hearing on an application by First 
Liberty Corporation (the ‘‘Applicant’’) pursuant to 
Section 12(h) of the Securities Exchange Act of 
1934, as amended, for an order exempting the 
Applicant from the quarterly reporting requirements 
of Sections 13 and 15(d) of that Act. 


The Applicant's only assets are certificates of deposit 
and cash which will be distributed to stockholders 
pursuant to a final judgment of liquidation entered in 
the United States District Court, Middle District of 
Florida, Tampa Division on January 12, 1978. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16307/October 31, 1979 
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In the Matter of 


VENICE INDUSTRIES, INC. 


File No. 81-594 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until November 26, 
1979 to request a hearing on an application by Venice 
Industries Inc. (the ‘‘Applicant’’), pursuant to Section 
12(h) of the Securities Exchange Act of 1934, as 
amended, for an order exempting the Applicant from 
the reporting requirements of Sections 13 and 15(d) 
of that Act. 


Pursuant to an agreement and Plan of Merger the 
Applicant became a wholly-owned subsidiary of 
Jonathan Logan, Inc. As a result the Applicant's 
common shareholders were reduced to below 300 
and the New York Stock Exchange has proceeded to 
delist and deregister the Applicant’s common stock. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16308/ October 31, 1979 


An order has been issued granting the application of 
the New York Stock Exchange, Inc. to strike the 
common stock ($1.00 Par Value) of PITTSBURG 
FORGINGS COMPANY from listing and registration 
thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16309/October 31, 1979 


File No. SR-MSRB-79-11. 
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NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MUNICIPAL SECURITIES RULEMAKING 
BOARD 


The Municipal Securities Rulemaking Board (the 
“‘MSRB"’) submitted on October 25, 1979, a 
proposed rule change under Rule 19b-4 to modify its 
rule which establishes terms and conditions for the 
sale of new issue municipal securities during the 
underwriting period. MSRB rule G-11 currently re- 
quires that every municipal securities dealer sub- 
mitting an order to an underwriting syndicate or to a 
member of that syndicate for the purchase of 
municipal securities held by the syndicate must dis- 
close whether the securities are being acquired for its 
dealer account, the account of a related portfolio, a 
municipal securities investment trust sponsored by 
the dealer, or an accumulation account established in 
connection with such a trust. The proposed rule 
change would require that such disclosure be made 
only by syndicate members. 


Publication of the submission is expected to be made 
in the Federal Register during the week of 
November 5, 1979. In order to assist the Commission 
to determine whether to approve the proposed rule 
change or to institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to submit 
written data, views, and arguments concerning the 
submission within 21 days from the date of 
publication in the Federa/ Register. Persons desiring 
to make written comments should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MSRB-79-11. 


Copies of the submission and all subsequent amend- 
ments and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. 8552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L. Street N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16310/November 1, 1979 


In the Matter of 


MARGO’'S LA MODE, INC. 


File No. 81-573 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of Margo's 
La Mode, Inc., a Texas corporation, for an exemption 
from the reporting requirements of Sections 13 and 
15(d) of the Securities Exchange Act of 1934. It 
appears to the Division that the requested 
exemption is not inconsistent with the public 
interest or the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16311/November 1, 1979 


HOUDAILLE INDUSTRIES, INC. 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT. 


The Securities and Exchange Commission has 
issued an order granting the application of 
Houdaille Industries, Inc., a Delaware corporation, 
pursuant to Section 12(h) of the Securities and 
Exchange Act of 1934 for an exemption from the 


reporting requirements of Sections 13 and 15(d) of 
that Act. 


The matter having been considered, it is found that 
the requested exemption is apropriate, in the public 
interest, and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16312/November 1, 1979 


In the Matter of 


F-B TRUCK LINE COMPANY 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of F-B 
Truck Line Company (‘‘Applicant’’), pursuant to 
Section 12(h) of the Securities Exchange Act of 
1934, for an exemption from the reporting 
requirements of Section 15(d) of that Act. 


It appeared to the Commission that the requested 
exemption would not be inconsistent with the 
public interest or the protection of investors 
inasmuch as Applicant's stock is no longer publicly 
held. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16313/November 1, 1979 


AMERICAN INTERNATIONAL PICTURES, INC. 


File No. 81-571 
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ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of 
American International Pictures, Inc., a Delaware 
corporation, pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an exemption 
from the reporting requirements of Sections 13 and 
15(d) of that Act. 


The matter has been considered, and it is found that 
the granting of the requested exemption is 
appropriate in the public interest, and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16314/November 1, 1979 


In the Matter of 


WELLTECH, INC. 


File No. 81-562 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of 
Welltech, Inc. (““Applicant’’), pursuant to Section 
12(h) of the Securities Exchange Act of 1934, for 
an exemption from the reporting requirements of 
Sections 13 and 15(d) of that Act. 


It appeared to the Commission that the granting of 
the requested exemption would not be inconsistent 
with the public interest or the protection of 
investors inasmuch as the Applicant’s common 
stock is held by two shareholders, and there is no 
trading in its securities. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 16315/November 1, 1979 


In the Matter of 


EMPIRE FIRE & MARINE 
COMPANY 


INSURANCE 


File No. 81-586 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of Empire 
Fire & Marine Insurance Company, for an 
exemption from the reporting requirements of 
Section 15(d) of the Securities Exchange Act of 
1934. It appears to the Commission that the 
requested exemption is consistent with the public 
interest and the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16316/November 1, 1979 


In the Matter of 


COMBINED COMMUNICATIONS 
CORPORATION 


File No. 81-576 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of 
Combined Communications Corporation, an 
Arizona corporation, for an exemption from the 
reporting requirements of Section 13 and 15(d) of 
the Securities Exchange Act of 1934. It appears to 
the Commission that the requested exemption is 


® 





not inconsistent with the public interest or the 
protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16317/November 1, 1979 


MWA COMPANY 


File No. 81-569 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order, exempting MWA Company (the 
“‘Applicant’’) from the periodic reporting 
requirements under Section 15(d) of the Securities 
Exchange Act of 1934. 


On June 22, 1979, the Applicant became a wholly 
owned subsidiary of Mitchell Corporation, as a 
result of a merger. 


It appears to the Commission that the exemption is 
not inconsistent with the public interest or the 
protection of investors, and that no significant 
benefit will accrue to the investors or the public if 
the Applicant is required to file the subject reports. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16318/November 1, 1979 


INDIANA GROUP, INC. 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of Indiana 


Group, Inc. an Indiana corporation, pursuant to 
Section 12(h) of the Securities Exchange Act of 
1934 for an exemption from the _ reporting 
requirements of Section 15(d) of that Act. 


The matter has been considered, and it is found that 
the granting of the requested exemption is 
appropriate, in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 16319/November 1, 1979 


In the Matter of 


NEW ENGLAND SECURITIES DEPOSITORY 
TRUST COMPANY 

P.O. Box 6100 

Boston, Massachusetts 02209 


(SR-NESDTC-79-2) 


ORDER APPROVING PROPOSED RULE CHANGE 


On May 18, 1979, the New England Securities 
Depository Trust Company filed with the 
Commission, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 U.S.C. 
78(s)(b)(1) (the ““Act’’) and Rule 19b-4 thereunder, 
copies of a proposed rule change which establishes, 
and sets fees for, a Collateral Loan Program which 
allows a participant to collateralize loans by 
pledging securities on deposit with NESDTC. On 
October 4, 1979, NESDTC filed an amendment 
clarifying a provision of the Collateral Loan 
Agreement which sets forth the liability of a pledgee 
bank to NESDTC. 


Notice of the proposed rule change together with 
the terms of substance of the proposed rule change 
was given by publication of a Commission Release 
(Securities Exchange Act Release No. 34-15929, 
June 15, 1979) and by publication in the Federa/ 
Register (44 FR 36531, June 22, 1979). All written 
statements with respect to the proposed rule 
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change which were filed with the Commission and 
all written communications relating to the proposed 
rule change between the Commission and any 
person are available to the public at the 
Commission’s Public Reference Room. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to registered clearing agencies, and in 
particular, the requirements of Section 17A andthe 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No.21272/October 26, 1979 


In the Matter of 


CONNECTICUT YANKEE ATOMIC POWER 
COMPANY 
Hartford, Connecticut 


(70-6332) 


ORDER AUTHORIZING FINANCING OF NUCLEAR 
FUEL DURING THE OFF-SITE PORTIONS OF THE 
NUCLEAR FUEL CYCLE 
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Connecticut Yankee Atomic Power Company 
(“Connecticut Yankee’), a subsidiary of Northeast 
Utilities and New England Electric System, both re- 
gistered holding companies, has filed an application- 
declaration and amendments thereto with this Com- 
mission pursuant to Sections 6(a),7,9(a) and 10 of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’) 
concerning the proposed transaction. 


Connecticut Yankee owns and operates a 575,000 
kW nuclear electric generating plant (‘Plant’) in 
Haddam, Connecticut, which has been in service 
since January, 1968. All outstanding shares of 


Connecticut Yankees’s common stock are owned by 
eleven New England electric utilities (‘“Sponsors’’). 


Connecticut Yankee presently finances nuclear fuel 
assemblies after their arrival at the Plant site through 
the sale of its first mortgage bonds. However, Con- 
necticut Yankee’s First Mortgage Indenture and Deed 
of Trust dated January 1, 1965 (‘Indenture’) allows 
only a limited amount of nuclear fuel in the 
possession of the fuel fabricator to be financed under 
the Indenture for a limited period of time. The Inden- 
ture provides no other basis for the financing of 
nuclear fuel during the off-site portion of the nuclear 
fuel cycle. In the past, the costs of acquiring uranium 
and having it converted, enriched and fabricated into 
assemblies have been financed principally by means 
of (1) unsecured short-term bank borrowings and sale 
of Connecticut Yankee’s commercial paper, (2) 
retained earnings, and (3) revenues from Connecticut 
Yankee ‘'s_ sale of electricity to the Sponsors. 
However, Connecticut Yankee projects that by the 
end of 1981 and during succeeding years, 
Connecticut Yankee will incur off-site nuclear fuel 
costs in excess of $50,000,000. This is several times 
greater than the amount of off-site nuclear fuel re- 
quired to be financed in the past, and it is anticipated 
that funds available from existing sources will not be 
sufficient to cover such costs. In addition, it is stated 
that funds from these sources are needed to finance 
portions of Connecticut Yankee’s on-site fuel costs 
and construction program. 


In order to provide a comprehensive framework for 
the financing of nuclear fuel during the off-site 
portions of the nuclear fuel cycle, Connecticut 
Yankee proposes to enter into arrangements with 
Bankers Trust Company, not in its individual capacity 
but solely as trustee (‘Trustee’) of the Haddam Fuel 
Supply Trust (‘Trust’), which will be specially 
created for the purpose of such financing pursuant to 
a proposed Trust Agreement (‘‘Trust Agreement’) 
dated July 1, 1979 between the Connecticut Bank 
and Trust Company as trustor (‘’Trustor’’), the 





Trustee and Connecticut Yankee, as beneficiary. Pur- 
suant to a proposed Nuclear Fuel Sale Agreement 
(“Sale Agreement’) dated July 1, 1979 between 
Connecticut Yankee and the Trustee, Connecticut 
Yankee will agree to assign to the Trustee all of its 
right, title and interest in and to all or part of certain 
nuclear fuel contracts and nuclear fuel pursuant to 
one or more assignments (‘‘Assignments’’). The 
Trustee, in turn will agree to either reimburse Con- 
necticut Yankee for payments made to contractors 
under the assigned nuclear fuel contracts or to make 
such payments directly to the contractors. The Sale 
Agreement and the Assignments will allow 
Connecticut Yankee to assign to the Trustee the 
nuclear fuel contract rights with respect to one or 
more reload batches of fuel, and to request the 
Trustee to finance such reload batches, without 
assigning or asking the Trustee to finance all of the 
reload batches covered by a given contract. 


Upon making a payment with respect to any nuclear 
fuel, the Trustee will acquire title to such nuclear fuel 
(or, in some circumstances, the right to acquire title 
in the future) and the related nuclear fuel contract 
rights. When a quantity of nuclear fuel constituting a 
reload batch reaches an agreed upon stage of the 
nuclear fuel cycle or on any earlier date selected by 


Connecticut Yankee, Connecticut Yankee will be re- 
quired to purchase such nuclear fuel at a price equal 
to the seller’s cost, which includes, among other 
things, (1) all payments made by the Trustee to any 
contractor under any assigned nuclear fuel contract 
and any amounts paid to Connecticut Yankee to 
reimburse it for payments made to contractors, (2) all 
taxes and other expenses related to such nuclear fuel 
which have been paid by the Trustee, (3) all finance 
charges incurred or accrued by the Trustee in 
connection with obtaining funds necessary to make 
payments on account of such nuclear fuel, including 
interest expenses, amortization of debt discount, and 
commitment and letter of credit fees, and (4) other 
fees, costs and expenses incurred or accrued by the 
Trustee. Connecticut Yankee’s obligation to purchase 
the fuel and to make such payments to the Trustee 
will be absolute and unconditional. 


The initial term of the Sale Agreement will extend 
until the earlier of June 30, 1984, or the occurence of 
any event of termination, as defined in such Agree- 
ment. The Sale Agreement will automatically be 
extended each year for an additional term of one 
year, unless the Trustee has given notice on or before 
May 1 in any year that the commitment will terminate 
on June 30 of the fourth following year. Connecticut 
Yankee may terminate the Sale Agreement on 90 
days written notice to the Trustee. The commitment 


shall terminate in any event no later than June 30, 
2000. 


Pursuant to a proposed Credit Agreement (‘Credit 
Agreement’) dated July 1, 1979 between the Trustee 
and the Bank, the Trustee will finance its own 
payments to Connecticut Yankee and the contractors 
through the sale of the Trust’s commercial paper 
notes backed by the irrevocable letters of credit of 
the Bank, which are preprinted on such notes (‘CP 
Notes’’). If the Trustee can not sell CP Notes or if 
certain other circumstances arise the Bank will be ob- 
ligated to make loans to the Trustee which are suffi- 
cient in amount to enable the Trustee to make 
nuclear fuel payments to Connecticut Yankee or to 
the contractors. Connecticut Yankee may also 
instruct the Trustee to borrow from the Bank instead 
of issuing CP Notes. The Bank’s obligation to extend 
credit to the Trustee by issuing letters of credit 
preprinted on CP Notes or making loans will be 
limited to a total commitment of $50,000,000, subject 
to termination in whole or in part pursuant to the 
Credit Agreement. 


The Bank may enter into a Participation Agreement 
dated July 1, 1979 (“Participation Agreement’) with 
Continental Illinois National Bank and Trust Company 
of Chicago (‘‘Continental’’), pursuant to which the 
Bank would agree to sell, and Continental would 
agree to buy, an undivided participation and interest 
of up to 30% in and to all letters of credit issued and 
loans made by the Bank under the Credit Agreement, 
as well as all fees and other payments payable to the 
Bank under the Credit Agreement. 


The Bank will also agree to act as the Trustee’s agent 
for the issuance, delivery and payment of the Trust's 
CP Notes in accordance with the terms of a proposed 
Depositary Agreement (the’’Depositary Agreement’) 
dated July 1, 1979. The Bank will receive a fee for its 
services under the Depositary Agreement in an 
amount to be determined from time to time by agree- 
ment between the Bank and the Trustee as it is in- 
structed by Connecticut Yankee. Initially the Bank 
will receive a fee of $6.00 per CP Notes issued and a 
fee of $.65 per CP Note paid. Pursuant to the terms 
of a proposed Dealer Agreement dated July 1, 1979 
between the Trustee and Lehman Brother Kuhn Loeb 
Incorporated (“LBKL”), acting directly or through 
one or more of its wholly-owned subsidiaries (LBKL 
and such subsidiaries being herein collectively called 
“Lehman’’), Lehman will agree to act as dealer for 
the sale of the CP Notes of the Trust. For arranging 
the sale of any CP Note, Lehman will receive a fee 
equal to 1/8% of the principal amount thereof. 
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The Trustee will be required to pay the Bank the 
following fees pursuant to the Credit Agreement: (1) 
a letter of credit fee computed at 3/4 of 1% per 
annum on the daily average undrawn amount of letter 
of credit outstanding during each calendar quarter, 
(2) a commitment fee computed at the rate of 1/8 of 
1% per annum on the daily average unused portion 
of the commitment in effect during each calendar 
quarter, except that no commitment fee will be 
payable with respect to any day on which such 
unused portion is less than 30% of the commitment, 
and (3) interest on any drawings under letters of 
credit or loans made by the Bank at a base rate of 
120% of the higher of the Bank’s prime rate or 90 day 
certificate rate. Connecticut Yankee will pay the 
Trustee an annual administration fee of $5,000 and 
a one time acceptance fee of $17,000. 


Assuming that the base rate normally would be deter- 
minted by reference to the Bank’s prime rate rather 
than the certificate rate, and assuming further that 
the prime rate normally would be approximately 1% 
higher than the prevailing commercial paper rate, 
with an assumed commercial paper rate of 11%, 
loans from the Bank under the Credit Agreement 
would have an effective cost of 14.48% per annum. 
Connecticut Yankee would not expect to use this 
source of funds unless the CP Notes of the trust 
could not be sold or unless a change occurred in the 
normal relationship between the prime rate and the 
commercial paper rate. The cost of borrowing 
through the sale of the CP Notes of the trust would 
be as follows: Assuming (1) that all $50,000,000 of 
the Bank’s commitment is in effect and has been 
utilized by the issuance of CP Notes in connection 
with fuel payments, (2) that the total number of CP 
Notes issued during a twelve-month period is 1,200 
and (3) that the average CP Note (a) is issued in a 
principal amount (before discount) of $500,000, (b) 
has a maturity of 30 days and (c) is sold on a dis- 
counted basis with an interest rate (including the 
dealer's fees of 1/8) of 11% per annum, then the 
maximum effective cost for an average CP Note 
would be 11.94% per annum. 


In order to secure the Trustee’s obligations to the 
Bank, the Trustee will assign to the Bank, as 
collateral security, all of its rights in the nuclear fuel 
to be financed by the Trustee and the related nuclear 
fuel contract rights and will grant a security interest 
to the Bank in such fuel and such nuclear fuel 
contract rights. Upon Connecticut Yankee’s repur- 
chase of the nuclear fuel from the Trustee, the Bank 
will release to the Trustee all of its rights in such fuel, 
including its security interest. 
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As additional security for the Trustee’s obligations to 
the Bank, the Trustee will be required under the 
Credit Agreement to establish and maintain with the 
Bank a cash collateral account (‘Cash Collateral 
Account’) which at all times will be subject to the 
Bank’s sole control. The Trustee will be required to 
deposit in the Cash Collateral Account (i) all proceeds 
of the sale of any CP Notes or of any loans made by 
the Bank to the Trustee and (ii) any unpaid CP Notes 
to the Trustee under the Sale Agreement or any 
assigned nuclear fuel contract. Funds deposited in 
the Cash Collateral Account will first be applied by 
the Bank to payment of (i) any amounts then due to 
the Trustee, (ii) any unpaid CP Notes which have 
matured, (iii) any unpaid drawings under any of the 
Bank’s letters of credit preprinted on CP Notes and 
(iv) any amounts then due to the Bank. Any funds 
remaining in the Cash Collateral Account after such 
mandatory payments will be applied, at the Trustee’s 
request, acting pursuant to instructions from 
Connecticut Yankee, either to payments to Connecti- 
cut Yankee or to contractors pursuant to the Sale 
Agreement or to the prepayment of the unpaid princi- 
pal amount of any loans made by the Bank to the 
Trustee. Any funds not so applied will be accumu- 
lated by the Bank and held for the payment at 
maturity of the CP Notes or any loans made by the 
Bank or the Trustee. Ordinarily, proceeds from the 
sale of CP Notes or loans will not remain in the Cash 
Collateral Account but will be paid out immediately 
since the Trustee, acting pursuant to Connecticut 
Yankee’s instructions, will issue CP Notes or request 
loans from the Bank only at such times and in such 
amounts as will be required to make payments when 
due to the Trustee, Bank, noteholders, contractors, 
or Connecticut Yankee. 


It is stated that Connecticut Yankee intends to 
maintain a capital structure in which total equity is 
equal to at least 35% of the sum of total equity plus 
total long term debt, including nuclear fuel trust 
payables. 


The fees, commissions and expenses to be incurred 
by Connecticut Yankee in connection with the 
proposed transaction are estimated at $372,750, 
including legal fees of $285,000. The proposed trans- 
action has been authorized by the Connecticut 
Division of Public Utility Control. It is stated that no 
other state or federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21215), and 





no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
application-declaration, as amended, be granted and 
permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it 
hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21273/October 26, 1979 


In the Matter of 


OHIO POWER COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44702 


(70-6373) 


NOTICE OF PROPOSED AGREEMENT CONCERN- 
ING THE FINANCING OF POLLUTION CONTROL 
FACILITIES 


NOTICE IS HEREBY GIVEN that Ohio Power 
Company (‘‘Ohio Power’’), an electric utility 
subsidiary of American Electric Power Company, 
Inc., a registered holding company, has filed with this 
Commission an application-declaration pursuant to 


the Public Utility Holding Company Act of 1935 
(“Act’’), designating Sections 9(a), 10 and 12(d) of 
the Act and Rule 44(b)(3) promulgated thereunder as 
applicable to the proposed transactions. All interested 
persons are referred to the application-declaration, 
which is summarized below, for a complete state- 
ment of the proposed transactions. 


Ohio Power states that in order to comply with 
federal and Ohio environmental control requirements 
with respect to air quality it has under construction 
certain particulate emission control and related 
facilities at Unit No. 1 of the Cardinal Plant (which 
unit is owned and operated by Ohio Power), located 
in Jefferson County, Ohio, and at Unit No. 5 of its 
Muskingum River Plant, located in Washington 
County, Ohio (collectively referred to hereinafter as 
the ‘‘Facilities’”). It is estimated that the Facilities will 
cost approximately $100,000,000 ($50,000,000 each 
for the Cardinal portion and the Muskingum River 
portion). By resolutions adopted on September 4, 
1974, November 19, 1975, November 9, 1976, 
November 16, 1977, and November 14, 1978, the 
Ohio Air Quality Development Authority (the 
“Authority”) determined that it would authorize and 
issue one or more series of its pollution control 
revenue bonds (‘Revenue Bonds’), in maximum 
amounts of $50,000,000 with respect to the Cardinal 
portion and of $50,000,000 with respect to the 
Muskingum River portion, to finance the acquisition, 
construction and installation of the Facilities. 


Ohio Power proposes to enter into an agreement of 
sale (‘Agreement’) with the Authority whereby the 
Authority will construct and install the Facilities, and 
will issue and sell Revenue Bonds in an_ initial 
principal amount of up to $60,000,000 (‘Series A 
Bonds’) and additional Revenue Bonds in principal 
amounts, presently estimated not to exceed 
$40,000,000, sufficient to cover the cost of construc- 
tion of the Facilities (as defined in the Agreement). 
The proceeds from the sale of the Series A Bonds will 
be deposited by the Authority with BancOhio 
National Bank, as trustee (the ‘’Trustee’’), under an 
indenture (the ‘‘Indenture”’) to be entered into by the 
Authority and the Trustee, under which Indenture the 
Series A Bonds are to be issued and secured. Such 
proceeds will be applied to the payment of the costs 
of construction of the Facilities, including reimburse- 
ment for any such costs paid by Ohio Power. The 
Agreement will also provide for the sale of the 
Facilities to Ohio Power, the payment by Ohio Power 
of the purchase price in semiannual installments over 
a term of years, and the assignment and pledge to 
the Trustee of the Authority’s interest in, and monies 
receivable by the Authority under, the Agreement. 
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The Agreement will also provide that each installment 
of the purchase price will be in such an amount 
(together with other monies held by the Trustee 
under the Indenture for that purpose) as will enable 
the Authority to pay, when due: (i) the interest on 
the Revenue Bonds (including any refunding bonds); 
(ii) the principal amount of the Revenue Bonds 
(including any refunding bonds) at their stated 
maturities; and (iii) amounts, including any accrued 
interest, payable in connection with any mandatory 
redemption of the Revenue Bonds (including any 
refunding bonds). The Agreement will also obligate 
Ohio Power to pay the fees and charges of the 
Trustee, as well as certain administrative expenses of 
the Authority. Ohio Power shall have the option to 
prepay the purchase price in whole (i) upon the 
occurrence of certain events by paying amounts 
sufficient to redeem all Revenue Bonds then 
outstanding, the fees and expenses of the Trustee, 
and all other amounts payable under the Indenture, 
or (ii) at any time by depositing monies in the Bond 
Fund (as defined in the Indenture) or delivering to the 
Trustee governmental obligations sufficient in either 
case to provide for the release of the Indenture in 
accordance with its terms. Upon prepayment of the 
entire purchase price of the Facilities, Ohio Power 
may terminate the Agreement. Ohio Power may also 
prepay the purchase price in part, such payments to 
be paid to the Trustee for deposit in the Bond Fund 
and credited against the purchase price and used for 
the redemption or purchase of outstanding Revenue 
Bonds in the manner and to the extent the 
outstanding Revenue Bonds are redeemable or 
subject to purchase as provided in the Indenture. 


Ohio Power proposes to convey to the Authority the 
Facilities at the Cardinal and Muskingum River Plants, 
to the extent they have already been constructed and 
are then in place at the plant sites, subject to its first 
mortgage lien, and Ohio Power will be entitled under 
the Agreement to be reimbursed from the proceeds 
of the sale of the Series A Bonds for its costs of 
construction. Such conveyed Facilities will thereupon 
become a part of the Facilities which Ohio Power will 
purchase from the Authority as provided in the 
Agreement. The amounts to be received by Ohio 
Power in reimbursement of its costs of construction 
will be applied by Ohio Power to the payment of its 
short-term indebtedness (which was $69,143,000 at 
June 30, 1979) and for other corporate purposes. 


It is contemplated that the Series A Bonds will be 
sold by the Authority pursuant to arrangements with 
a group of underwriters represented by Goldman, 
Sachs & Co. Although Ohio Power will not be a party 
to the underwriting arrangements, it will not enter 
into the Agreement unless the terms of the Series A 
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Bonds and their sale by the Authority are satisfactory 
to it. 


Ohio Power understands that the interest on the 
Series A Bonds will be exempt from federal income 
taxation. The Series A Bonds will be dated on or 
about the first day of the month in which they are 
issued, will bear interest semiannually and will mature 
at a date or dates not more than 30 years from the 
date of their issuance. It is expected that the Series A 
Bonds will not be redeemable at the option of the 
Authority within 10 years from their date of issuance 
except under certain circumstances. The Series A 
Bonds will be subject to mandatory redemption under 
the circumstances and terms specified in the 
Indenture. 


The fees and expenses to be incurred in connection 
with the proposed transactions will be supplied by 
amendment. It is stated that the Public Utilities 
Commission of Ohio has jurisdiction over the 
proposed transactions and that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction thereover. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 21, 1979, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the 
reasons for such request, and the issues of fact or 
law raised by said application-declaration which he 
desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicant-declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the 
application-declaration, as filed or as it may be 
ame'ided, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Acct, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any 
notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21274/October 26, 1979 


In the Matter of 


NEW ORLEANS PUBLIC SERVICE, INC. 
317 Baronne Street 
New Orleans, Louisiana 70160 


(70-6369) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS AND COMMER- 
CIAL PAPER 


NOTICE IS HEREBY GIVEN that New Orleans Public 
Service Inc. (‘‘NOPSI’’), a wholly-owned subsidiary 
of Middle South Utilities, Inc., a registered holding 
company, has filed a declaration and an amendment 
thereto with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (‘‘Act’’), 
designating Sections 6(a), 6(b), and 7 of the Act and 
Rules 50(a)(5) promulgated thereunder as applicable 
to the proposed transactions. All interested persons 
are referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


NOPSI proposes to issue and sell, from time to time 
during the period commencing on January 2, 1980, 
and continuing through June 30, 1981, unsecured 
short-term promissory notes (including commercial 
paper) to various commercial banks and/or a dealer 
in commercial paper in an aggregate principal amount 
outstanding at any one time of the lesser of 
$22,000,000 or 10% of the capitalization of the 
company at July 31, 1979. Applying this formula to 
NOPSI's capitalization at July 31, 1979, an aggregate 
principal amount of $22,500,000 of unsecured short- 
term promissory notes (including commercial paper) 
would be issuable. 


The notes proposed to be issued and sold to 
commercial banks will be in the form of unsecured 
promissory notes payable not more than nine months 
from the date of issuance with right of renewal, will 
bear interest at the prime commercial bank rate in 
effect at the lending bank on the date of issuance or 
renewal or from time to time depending upon the 
requirements of the lending bank, and will, at the 
option of the company, be prepayable, in whole or in 
part, at any time without premium or penalty. While 
no formal commitments for future borrowings have 
been made with any bank, it is expected that the 
banks to whom such notes will be issued and sold 
and the maximum amount to be issued and 
outstanding at any one time to each such bank will 
be substantially as follows: 


Whitney National Bank of 
New Orleans 

Hibernia National Bank in 
New Orleans 

First National Bank of Commerce 
in New Orleans 

National American Bank of 
New Orleans 

The Chase Manhattan Bank 
(N.A.) 


Total 


$ 8,100,000 
5,000,000 
3,500,000 
2,400,000 


3,000,000 
$ 22,000,000 


It is stated that accounts are maintained with the 
above-mentioned banks, from which the borrowings 
are proposed to be made, and although balances in 
some of these accounts may be deemed to be 
compensating balances, these accounts are working 
accounts and fluctuations in their balances do not 
reflect or depend upon fluctuations in the amounts of 
bank loans outstanding. NOPSI does not have any 
commitments to maintain compensating balances 
with the above banks and no commitment fee is 
involved for any of the proposed borrowings. 


NOPSI proposes to issue and sell commercial paper 
in denominations of not less than $100,000 directly to 
a dealer in commercial paper, at a discount which will 
not be in excess of the discount rate per annum 
prevailing at the date of issuance for commercial 
paper of comparable quality of that particular 
maturity. The proposed commercial paper will be in 
the form of unsecured promissory notes with 
varying maturities not to exceed 270 days, the actual 
maturities to be determined by market conditions, 
effective cost of money to the company, and the 
company’s anticipated cash requirements at the time 
of issuance. The commercial paper will not be 
payable prior to maturity. 
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No commission or fee will be payable by NOPSI in 
connection with the issuance and sale of the 
commercial paper. The dealer, as principal, will 
reoffer and sell the commercial paper at the 
customary discount rate for commercial paper to 
customers on a non-public list of not more than 200 
buyers of commercial paper. It is anticipated that the 
commercial paper will be held by the buyers to 
maturity; however, the dealer may, if desired by a 
buyer, repurchase the commercial paper for resale to 
others on the list of customers. 


NOPSI has requested that it be granted authority to 
file on a quarterly basis its certificate under Rule 24 
with respect to the proposed transactions. 


The expenses to be incurred in connection with the 
proposed transactions are estimated not to exceed 
$17,000. It is stated that no state or federal commis- 
sion, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 26, 1979, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the 
reasons for such request, and the issues of fact or 
law raised by the filing which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, 
Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
declarant at the above-stated addres, and proof of 
service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At 
any time after said date, the declaration, as 
amended or as it may be further amended, may be 
permitted to become effective as provided in Rule 
23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing 
is ordered will receive any notices and orders issued 
in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21275/October 30, 1979 


In the Matter of 

CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 

CNG COAL COMPANY 

CNG DEVELOPMENT COMPANY LTD. 


CNG PRODUCING COMPANY 
CNG RESEARCH COMPANY 


CONSOLIDATED GAS SUPPLY CORPORATION » 


CONSOLIDATED NATURAL GAS SERVICE 
COMPANY, INC. 


CONSOLIDATED SYSTEM LNG COMPANY 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 
THE RIVER GAS COMPANY 


WEST OHIO GAS COMPANY 


(70-6300) 


SUPPLEMENTAL ORDER AUTHORIZING ISSU- 
ANCE AND SALE OF COMMERCIAL PAPER AND 
NOTES TO BANK BY HOLDING COMPANY AND 
OPEN ACCOUNT ADVANCES TO SUBSIDIARIES 
AND RESERVING JURISDICTION 


Consolidated Natural Gas Company (‘’Consoli- 
dated’), a registered holding company, and certain of 
its subsidiary companies, CNG Coal Company, CNG 
Development Company Ltd., CNG Producing 





Company, CNG Research Company, Consolidated 
Gas Supply Corporation, Consolidated Natural Gas 
Service Company, Inc., Consolidated System LNG 
Company, The East Ohio Gas Company, The Peoples 
Natural Gas Company, The River Gas Company, and 
West Ohio Gas Company have filed with this 
Commission a further post-effective amendment to 
the application-declaration in this proceeding 
pursuant to Sections 6(b) and 12(b) of the Public 
Utility Holding Company Act of 1935 (‘Act’) and 
Rules 45 and 50(a)(5) promulgated thereunder 
regarding the following proposed transactions. 


By orders in this proceeding dated July 2, 1979 and 
August 23, 1979, (HCAR Nos. 21129 and 21044), 
Consolidated and its subsidiary companies were 
authorized to engage in certain intrasystem financing 
and Consolidated was authorized to issue and sell 
commercial paper and notes to banks. It is now 
proposed (i) that Consolidated’s commercial paper to 
be increased from $50,000,000 to $100,000,000, (2) 
that Consolidated’s back-up bank borrowings be 
increased from $50,000,000 to $100,000,000, and (3) 
that open account advances to subsidiary companies 
be doubled to an aggregate of $150,000,000, but not 
exceeding $100,000,000 at any one time. The filing 
states that recent supplier price increases, together 
with revised timing schedules for placing system 
pipeline and distribution companies’ purchased gas 
adjustment clauses, which track these increases, into 
effect, have resulted in a substantial cash collection 
lag. Additional borrowings are thus needed to meet 
working capitol requirements of certain subsidiary 
companies. 


The proposed commercial paper will be issued and 
sold to a dealer in commercial paper, in an aggregate 
principal amount not to exceed $100,000,000 
outstanding at any one time, from time to time, up to 
May 31, 1980. Such commercial paper will have 
varying maturities of not more than 270 days after 
date of issue and will be issued and sold in varying 
denominations of not less than $50,000 and not more 
than $5,000,000 directly to the dealer, at a discount 
which will not be in excess of the discount rate per 
annum prevailing at the date of issuance for commer- 
cial paper of comparable quality and like maturities. 
No commission or fee will be payable in connection 
with the issue and sale of such commercial paper 
notes. The dealer, as principal, will reoffer such notes 
at a discount not to exceed one-eighth of one per 
cent per annum less than the prevailing discount rate 
to Consolidated to not more than 200 identified and 
designated customers in a non-public list prepared in 
advance by the dealer. It is anticipated that the 
commercial paper will be held by customers to 


maturity; however, if any commercial paper is repur- 
chased by the dealer pursuant to a verbal repurchase 
agreement, such paper will be reoffered only to 
others in the group of 200 customers. Consolidated 
intends to sell commercial paper only so long as the 
discount rate or the effective interest cost on the date 
of sale does not exceed the equivalent cost of 
borrowings from a commercial bank. 


In the order of July 2, 1979, Consolidated was 
authorized to issue and sell $50,000,000 of notes to 
The Chase Manhattan Bank, N.A. as a back-up for 
the commercial paper. In addition, Consolidated now 
proposes, to the extent that it becomes impractical to 
issue the aforesaid commercial paper due to market 
conditions or otherwise, to borrow, repay, and 
reborrow from Citibank, N.A., from time to time up 
to May 31, 1980, an aggregate principal amount not 
to exceed $50,000,000 outstanding at any one time, 
without collateral, at the base rate of interest of said 
bank in effect on the date of each borrowings. The 
notes will have a maturity date not more than 90 days 
from the date of each borrowing, with the right of 
prepayment in whole or in part at any time or from 
time to time without prior notice and without 
premium. There will be no closing or related charges 
with respect to the obtaining of such bank loan, 
except, however, Consolidated shall pay a 
commitment fee of one-half of one percent (.5%) on 
such principal amount. 


Finally, it is now proposed that Consolidated make, 
from time to time up to May 31, 1980, open account 
advances aggregating up to $150,000,000 to the 
subsidiary companies to provide necessary flexibility 
for their day-to-day working capital requirements. 
However, these advances should not exceed 
$100,000,000 at any one time. Such advances may be 
made, repaid, and remade as requested by the 
treasurer of each subsidiary company, upon letter 
agreement by each subsidiary company that such 
Open account advances will be repaid on or before a 
date not more than one year from the date of the first 
advance to such subsidiary company with interest at 
substantially the same effective rate of interest as the 
related commercial paper or bank borrowings by 
Consolidated. The advances will be made up to the 
following principal amounts: 
CNG Producing Company $ 17,500,000 
Consolidated Gas Supply 
Corporation 
Consolidated System LNG 
Company 
The East Ohio Company 
The Peoples Natural Gas 
Company 


55,000,000 


30,000,000 
30,000,000 


16,000,000 
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The River Gas Company 
West Ohio Gas Company 


500,000 
1,000,000 


Total $150,000,000 


Consolidated requests that, for the period ending 
May 31, 1980, an exemption be allowed from the 
provisions of Section 6(a) of the Act pursuant to the 
first sentence of Section 6(b), relating to the issuance 
and sale of short-term notes, by increasing the 5% 
limitation on such notes to a maximum of 12% in 
order to permit Consolidated to have outstanding at 
any one time up to $100,000,000 principal amount of 
short-term notes during such period. 


Consolidated requests exception from the competi- 
tive bidding requirements of Rule 50 with respect to 
the sale of commercial paper on the grounds that 
such commercial paper will have maturities of nine 
months or less, that current rates for commercial 
paper for prime borrowers, such as Consolidated, are 
published daily in financial publications, and that it is 
not practical to invite competitive bids for commercial 
paper. Consolidated also proposes that the Rule 24 
certificates of notification regarding the proposed 
transactions be filed on a quarterly basis. 


The post-effective amendment states that the Public 
Service Commission of West Virginia has jurisdiction 
over the proposed open account advances to 
Consolidated Gas Supply Corporation. No other state 
or federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


The filing has not yet been completed with respect to 
the open-account advances to Consolidated Gas 
Supply Corporation and, accordingly, jurisdiction will 
be reserved thereover. 


Due notice of the filing of said post-effective amend- 
ment to the application-declaration has been given in 
the manner prescrbied in Rule 23 promulgated under 
the Act (HCAR No. 21232), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and 
consumers that said application-declaration, as now 
amended, be granted and permitted to become 
effective with respect to the proposed transactions as 
to which the record has been completed: 
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IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as now amended, be, and it 
hereby is, granted and permitted to become effective 
forthwith with respect to the proposed transactions 
as to which the record has been completed, subject 
tothe terms and conditions prescribed in Rule 24 
promulgated under the Act, except that the time for 
filing the certification thereunder with respect to the 
proposed transactions is extended as requested so as 
to allow filing on a quarterly basis. 


IT |S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved over the proposed open account 
advances to Consolidated Gas Supply Corporation. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21276/October 30, 1979 


In the Matter of 


GENERAL PUBLIC UTILITIES 
CORPORATION 
Parsippany, New Jersey 


JERSEY CENTRAL POWER & LIGHT 
COMPANY 
Morristown, New Jersey 


METROPOLITAN EDISON COMPANY 
Berks County, Pennsylvania 


PENNSYLVANIA ELECTRIC COMPANY 


Johnstown, Pennsylvania 


(70-6311) 


ORDER AUTHORIZING POST-EFFECTIVE AMEND- 
MENT REGARDING INCREASE IN SHORT-TERM 
DEBT LEVELS 





General Public Utilities Corporation (‘‘GPU’’), a regis- 
tered holding company, and its electric utility 
subsidiaries Jersey Central Power & Light Company 
(“Jersey Central’), Metropolitan Edison Company 
(‘‘Met-Ed’’), and Pennsylvania Electric Company 
(‘‘Penlec’’), have filed with this Commission post- 
effective amendments to their application-declaration 
in this proceeding pursuant to Sections 6(a), 6(b), 7, 
9(a), 10, 12(b) and 12(a) of the Public Utility Holding 
Company Act of 1935 (‘‘Act’’) and Rules 44, 45, 
50(a)(2) and 50(a)(5) promulgated thereunder as 
applicable to the following transactions. 


By order dated June 19, 1979 (HCAR No. 21107), this 
Commission authorized GPU, Jersey Central, Met-Ed 
and Penelec to issue, sell and renew from time to 
time through October 1, 1981 their respective promis- 
sory notes (the ‘‘Notes’’) having a maturity of not 
more than six months from the date of issue, 
pursuant to a revolving credit agreement with a 
syndicate of commercial banks (the “‘loan agree- 
ment’’). Aggregate borrowings under the loan 
agreement are limited to $500,000,000 and Met-Ed’s 
borrowing thereunder is limited to $125,000,000. The 
indebtedness under the loan agreement was to be 
secured by an unconditional guarantee given by 
GPU, as well as the pledge by GPU to the banks of 
the common stock of Jersey Central, Met-Ed, 
Penelec and GPU Service Corporation, and, in the 
cases of Jersey Central and Med-Ed, certain other 
collateral. 


The order further provided, among other things, that 
the aggregate principal amount of Notes representing 
indebtedness under the loan agreement which 
Met-Ed could have outstanding at any one time, 
when added to borrowings effected by Met-Ed 
pursuant to the authority granted by this Commission 
in File No. 70-6283, could not exceed the lesser of (a) 
$90,000,000 or (b) the limit imposed by Met-Ed’s 
Charter. Met-Ed now requests that the maximum 
amount of such indebtedness (when added to 
borrowings made pursuant to File No. 70-6283) by 
increased to the lessor of (a) $125,000,000 or (b) the 
amount permitted by Met-Ed’s Charter. In all other 
respects the transactions as heretofore authorized by 
the Commission would remain unchanged. 


No fees, commissions and expenses are to be 
incurred in connection with the proposed transaction 
other than as previously stated. The Pennsylvania 
Public Utilities Commission has authorized Met-Ed’s 
proposed issuance and sale of Notes. No other state 
commission and no federal commission, other than 
this Commission has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said post-effective amend- 
ments to the application-declaration has been given 
in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 21239), and no hearing has 
been requested of or ordered by the Commission. 
Uon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and 
consumers that said application-declaration, as 
amended by said post-effective amendments, be 
granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it 
hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions 
prescribed in Rule 24, promulgated under the Act. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21277/November 1, 1979 


In the Matter of 
SYSTEMS FUELS, INC. 


New Orleans, Louisiana 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


MISSISSIPPI POWER & LIGHT COMPANY 
Jackson, Mississippi 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 
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NEW ORLEANS PUBLIC SERVICE, INC. 
New Orleans, Louisiana 


(70-6359) 


ORDER AUTHORIZING LEASE OF RAIL HOPPER 
CARS BY NON-UTILITY SUBSIDIARY OF OPER- 
ATING COMPANIES AND GUARANTY OF OBLI- 
GATIONS RELATING THERETO BY PARENT 
OPERATING COMPANIES 


System Fuels, Inc. (‘‘SFI’’), a jointly-owned 
non-utility subsidary of Arkansas Power & Light 
Company (‘‘Arkansas”), Louisiana Power & Light 
Company (‘Louisiana’), Mississippi Power & Light 
Company (‘’Mississippi’’), and New Orleans Public 
Service Inc. (“‘NOPSI’’) (collectively, the ‘Parent 
Companies”), all public utility subsidiaries of Middle 
South Utilities, Inc. (‘Middle South’), a registered 
holding company, have filed an application-declara- 
tion and amendments thereto with this Commission 
pursuant to Sections 9, 10, and 12(b) of the Public 
Utility Holding Company Act of 1935 (‘‘Act’’), and 
Rule 45 promulgated thereunder regarding the 
following proposed transactions. 


SFI proposes to lease up to 600 open top rail hopper 
cars (‘‘Equipment”’) to provide fuel transportation for 
the Middle South System. The Equipment represents 
5 trainsets of 110 cars each, plus 50 spares. In order 
to help assure meeting the 105 minimum number of 
cars to be tendered for loading provision of the 
governing ICC tariff, trainsets are sized at 110 cars. 


The 50 spare cars represent the number of spares 
which SFI presently believes is sufficient to maintain 
the running fleet size. Initially, the Equipment will be 
used to transport coal from Wyoming to Units No. 1 
and 2, scheduled for completion in 1980 and 1981, 


respectively, of the White Bluff Steam Electric 
Generating Station (‘White Bluff Station’) being 
constructed by Arkansas. Unit No. 1 of the White 
Bluff Station will require approximately 2.5 million 
tons of western coal annually to be supplied by the 
Equipment. Cycle time for 1980 for each of the above 
trainsets to Wyoming and return to Arkansas is 183 
hours. Each 110-car trainset will carry 11,000 tons of 
coal per trip. Under these circumstances each trainset 
will be capable of delivering slightly over one-half 
million tons of coal per year. The five trainsets should 
be capable of delivering the 2.5 million ton coal 
requirement. The Equipment will be leased pursuant 
to a lease (‘‘Lease’’) between SFI and First Security 
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State Bank, Salt Lake City, Utah, a non-affiliate, as 
Trustee (‘‘Owner Trustee’’). 


The Equipment is being manufactured by Bethlehem 
Steel Corporation (‘‘Manufacturer’). Delivery of, and 
payment for, the Equipment is expected to 
commence in November, 1979, with 500 cars 
(“Schedule A Equipment’’) to be delivered and paid 
for by the end of 1979 and the remaining 100 cars 
(“Schedule B Equipment’’) to be delivered and paid 
for in January, 1980. The Manufacturer will sell the 
Equipment to the Owner Trustee pursuant to a 
Conditional Sales Agreement and will retain a 
security interest therein. The currently estimated cost 
(“Owner's Cost’) of the Equipment is $23,100,000 
and is subject to escalation primarily based upon 
increases in certain Manufacturer’s costs, although 
any amounts in excess of $24,000,000 will be 
excluded from Owner's Cost. SFI will be obligated to 
purchase any cars not purchased by Owner Trustee 
as a result of such exclusion. 


The Owner Trustee will finance the purchase of the 
Equipment with funds to be advanced to it by First 
Security National Bank & Trust Company (‘First 
Security National’’), Lexington, Kentucky and 
Westinghouse Credit Corporation (‘‘Westinghouse”’), 
(collectively, ‘‘Owner Participants’) as an investment 
in the beneficial ownership of the Equipment and 
with funds to be borrowed on a long-term basis 
(“Debt”) by the Owner Trustee from Metropolitan 
Life Insurance Company (‘‘Loan Participant’’). The 
Owner Participants will advance approximately 
34,50% and 33.25% of the Owner’s Cost of the 
Schedule A Equipment and Schedule B Equipment 
respectively. Debt will represent the remaining 
65.50% and 66.75% the Owner’s Cost for the 
Schedule A Equipment and Schedule B Equipment, 
respectively. Neither SFE nor its affiliated companies 
will be liable for payment of either the principal of, 
premium (if any) or interest on the Debt. The Debt 
matures on July 1, 1996 with respect to Schedule A 
Equipment and on January 1, 1997 with respect to 
the Schedule B Equipment. Concurrently with the 
receipt of funds for the purchase price of the Equip- 
ment, the Manufacturer will assign its security 
interest to the Loan Participant. To further secure 
payment of the Debt, the Owner Trustee will assign 
its rights and interest under the Lease, including all 
payments and other amounts payable thereunder. 
SFE, as lessee under the Lease, will acknowledge a 
consent to such assignment. 


SFI will enter into the Lease concurrently with the 
initial purchase of Equipment by the Owner Trustee. 





The Lease will be a net lease conferring all 
responsibility for operation, maintenance, insurance, 
certain taxes, and other expenses upon SFI. SFI will 
be obligated to maintain the Equipment in good 
operating order and will have the right to make at its 
expense certain modifications and improvements to 
the Equipment. The Lease will be noncancellable, 
except in the event of: (a) total loss, destruction, irre- 
parable damage or condemnation of the Equipment 
or (b) upon a determination by SFI, on or after 
January 1, 1985 that the equipment has become 
economically obsolete. 


The Basic term (‘‘Basic Term’’) of the Lease will 
terminate on July 1, 1998. Lease payments over the 
Basic Term will be made in one interim payment on 
July 1, 1980 and thereafter in 36 semi-annual install- 
ments, payable in arrears, commencing on January 1, 
1981. Each semi-annual payment will be equal to 
4.14506% of the Owner’s Cost for Schedule A 
Equipment plus 4.18496% of Owner's cost for 
Schedule B Equipment. SFI understands that the 
Owner Trustee will apply approximately 89% of the 
lease payments made by SFI over the Basic Term of 
the Lease to the payment of principal and interest on 
the Debt incurred by the Owner Trustee. SFI will 
have the option to renew the Lease for one additional 
two-year term (‘‘Initial Renewal’’) at a semi-annual 
rate equal to 50% of the rates during the Basic Term. 
At the expiration of the Initial Renewal, SFI may, at 
its option, renew the Lease for an additional two-year 
renewal term at the then fair market rental value of 
the Equipment.With respect to any Equipment which 
has been leased under the Lease for 20 years, SFI will 
have a right of first refusal to purchase such 
equipment from the Owner Trustee. 


It is stated that the Schedule A and Schedule B 
Lease rates, during Basic Term may be deemed equi- 
valent to effective annual interest rates of 4.69% and 
4.82%, respectively, or a composite rate equivalent 
to a 4.71% effective annual interest rate. 


The Parent Companies of SFI will covenant and agree 
that so long as SFI shall have any obligations under 
the Lease and related documents, the Parent 
Companies will severally in accordance with their 


present respective shares of ownership in the 
common stock of SFI, take any and all action as, 
from time to time, may be necessary to keep SFI in a 
sound financial condition and to place SFI in a 
position to perform and discharge, and will cause SFI 
to perform and discharge, in a timely manner, all of 
its obligations under the Lease and certain related 
documents. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated at 
$119,750, inclhiding the fee of Salomon Brothers for 
services related to placement of the Debt estimated 
at $29,750, legal fees payable by SFI estimated not to 
exceed $75,000, legal fees payable by the Parent 
Companies estimated not to exceed $2,000 each and 
charges to SFI by Middle South Services, Inc. for 
administrative services, at cost, estimated not to 
exceed $11,000. It is stated that no state or federal 
commission, other than this Commission, has juris- 
diction over the proposed transactions. Arkansas is 
required to and has filed pertinent information with 
the Arkansas Public Service Commission relating to 
its participation in the proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21242), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable stan- 
dards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that 
it is appropriate in the public interest and in the 
interest of investors and consumers that said 
application-declaration, as amended, be granted and 
permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it 
hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 

Release No. 21278/November 1, 1979 

In the Matter of 
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NEW ENGLAND ELECTRIC SYSTEM 
25 Research Drive 
Westborough, Massachusetts 01581 


(70-5750) 


NOTICE OF PROPOSED EXTENSION OF SHORT- 
TERM BORROWING AUTHORIZATION 


NOTICE IS HEREBY GIVENthat New England Electric 
System (‘‘NEES”’), a registered holding company, has 
filed with this Commission a post-effective amend- 
ment to its application-declaration previously filed 
and amended in this matter pursuant to the Public 
Utility Holding Company Act of 1935 (‘‘Act’’), design- 
ating Sections 6 and 7 of the Act and Rule 50 pro- 
mulgated thereunder as applicable to the proposed 
transaction. All interested persons are referred to the 
application-declaration, as amended by said post- 
effective amendment, which is summarized below, 
for a complete statement of the proposed trans- 
actions. 


By orders dated December 1, 1975, May 23, 1977 and 
December 18, 1978 (HCAR Nos. 19272, 20047 and 
20834, respectively), NEES was authorized to issue 
short-term notes through December 31, 1979 in an 
aggregate amount not to exceed $25,000,000 out- 
standing at any one time. 


By post-effective amendment filed in this proceeding, 
it is now proposed that such borrowing authority be 
extended until December 31, 1980. 


Although no formal commitments have been made, 
NEES expects such borrowings will be effected from 
among the following banks: 


Bank of America, North America 
Division, New York, N.Y. 


Brown Brothers, Harriman and 
Company, Boston, Massachusetts 


Continental Illinois National Bank 
and Trust Company, Chicago, 
Ilinois 


Chase Manhattan Bank, N.A., 
New York, N.Y. 


Chemical Bank, New York, N.Y. 
Citibank, N.A., New York, N.Y. 


$ 500,000 


500,000 


4,500,000 


4,500,000 
500,000 
4,500,000 
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Irving Trust Company, New York, 
N.Y. 


Manufacturers Hanover Trust, 
New York, N.Y. 

Morgan Guaranty Trust Company, 
New York, N.Y. 


The First National Bank of Chicago, 
Chicago, Illinois 


4,500,000 
500,000 
4,500,000 


500,000 
$25,000,000 


The proposed borrowings will be evidenced by notes 
payable maturing in less than one year from the date 
of issuance and will provide for prior payment in 
whole or in part without premium or penalty. NEES 
will either maintain compensating balances of 10% of 
the line of credit and 10% of any borrowings there- 
under, or, in lieu of such compensating balances, will 
pay fees equivalent to such compensating balance 
requirements. If the full amount were borrowed from 
the banks, the effective interest cost to NEES would 
be 18.75% based on a prime commercial rate of 15%. 
The amount that NEES may borrow from a particular 
bank may be increased or decreased, but at no time 
will the aggregate amount of short-term borrowings 
from all banks exceed the authorization requested. 


NEES expects to make a capital contribution to its 
subsidiary, New England Power Company (NEP), in 
December 1979 in the amount of $20,000,000. Addi- 
tional capital contributions to NEP aggregating 
$40,000,000 are expected to be made in 1980. These 
transactions will be the subject of separate filings 
with the Commission. The extension of NEES’s 
authority to borrow from banks is requested in order 
to assure that NEES will be in a position (1) to make 
capital contributions to NEP; (2) to make loans to 
another subsidiary, New England Energy Incorpor- 
ated, in furtherance of its fuel exploration and 
development program; and (3) to allow NEES flexi- 
bility in the timing of its next public common share 
issue. 


The fees and expenses to be incurred in connection 
with the proposed transaction will be supplied by 
amendment. It is stated that no state commission and 
no federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 27, 1979, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the 
reasons for such request, and the issues of fact or 





law raised by said application-declaration, as 
further amended by said post-effective amendment, 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicant-delcarant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application-declaration, as amended by said 
posteffective amendment, or as it may be further 
amended, may be granted as provided in Rule 23 of 
the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21279/November 1, 1979 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


(70-6355) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Louisiana Power & Light Company (‘‘Louisiana’’), an 
electric utility subsidiary of Middle South Utilities, 
Inc., a registered holding company, has filed an 
application-declaration and amendments thereto with 
this Commission pursuant to Sections 6(a) and 7 of 
the Public Utility Holding Company Act of 1935 
(“Act’’), and Rules 23, 24, and 50 promulgated there- 
under as applicable to the following transaction. 


Louisiana proposes to issue and sell at competitive 
bidding up to $55,000,000 principal amount of its first 
mortgage bonds of a new series having a term of not 
less than five years nor more than thirty years. The 
interest rate of the bonds (which will be a multiple of 
1/8th of 1%) and the price, exclusive of accrued 
interest, to be paid to Louisiana for the bonds (which 
will be not less than 98% nor more than 101-3/4% of 
the principal amount thereof) will be determined by 
competitive bidding. The bonds will be issued under 
Louisiana’s Mortgage and Deed of Trust, dated as of 
April 1, 1944, to the The Chase Manhattan Bank 
(National Association), Trustee, as heretofore sup- 
plemented by various indentures and as it is to be 
further supplemented by a Twenty-seventh Supple- 
mental Indenture to be dated as of the first day of the 
calendar month in which the bonds are issued. The 
Twenty-seventh Supplemental Indenture will include 
a prohibition, for a period of not more than five years, 


against refunding the bonds, directly or in directly, 
with funds borrowed at a lower effective interest 
cost. 


Louisiana will use the net proceeds derived from the 
sale of the bonds to pay, in part, short-term bor- 
rowings estimated to total $35,000,000 at the time the 
proceeds are received, to finance, in part, Louisiana’s 
construction program (estimated to total approx- 
imately $268,600,000 in 1979), and for other cor- 
porate purposes. 


The fees and expenses incurred in connection with 
the proposed transaction are estimated at $195,000, 
including legal fees of $47,000, trustee’s fees of 
$22,500, auditor’s fees of $12,000 and miscellaneous 
expenses (including blue sky expenses) of $19,597. 
The fee of counsel for the purchasers of the bonds is 
estimated at $17,000 and will be paid by the success- 
ful bidders. No state commission and no federal com- 
mission, other than this Commission, has jurisdiction 
over the proposed transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21231), and 
no hearing has been requested of or ordered by the 


SEC DOCKET/831 





Commission. Upon the basis of the facts in the re- 
cord, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that is 
appropriate in the public interest and in the interest of 
investors and consumers that said application- 
declaration, as amended, be granted and permitted to 
become effective: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it 
hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the 
Act. 


For the Commission, by the Division of Corporate Re- 
gulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 
1935 
Release No. 21280/November 1, 1979 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


(70-6185) 


ORDER APPROVING PROPOSAL TO INCREASE 
BORROWINGS TO FINANCE NUCLEAR FUEL PRO- 
CUREMENT AND PROCESSING 


Arkansas Power & Light Company (“AP&L’’), an 
electric utility subsidiary of Middle South Utilities, 
Inc., a registered holding company, has filed post- 
effective amendments to an application previously 
filed with this Commission pursuant to Sections 9(a) 
and 10 of the Public Utility Holding Company Act of 
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1935 (‘Act’’) concerning the proposed transaction. 
All interested persons are referred to the amended 
application, which is summarized below, for a com- 
plete statement of the proposed transaction. 


By order dated August 22, 1978 in this matter (HCAR 
No. 20679) AP&L was authorized to consolidate the 
arrangements whereby it leases nuclear fuel, 
including facilities incident to its use (‘’Nuclear 
Fuel’), for Units No. 1 and 2 of Arkansas Nuclear 
One, located near Russelville, Arkansas. In 
accordance with the terms of such order it entered 
into an amended and restated Fuel Lease (‘‘Lease’’) 
with Southwest Fuel Company (‘Fuel Company”) 
pursuant to which the Fuel Company would make 
payments to suppliers, processors and manufacturers 
necessary to carry out the terms of AP&L’s contracts 
for Nuclear Fuel for such Units, or AP&L would make 
such payments and be reimbursed by the Fuel Com- 
pany. The maximum commitment of the Fuel Com- 
pany to make payments for Nuclear Fuel was 
$99,000,000 at any one time outstanding. The Fuel 
Company financed such obligations under the Lease 
by entering into a $100,000,000 credit agreement 
(“Credit Agreement’) with Bank of America National 
Trust and Savings Association (‘’Bank’’) and 
Southwest Contracts, Inc. 


AP&L presently estimates that in view of the 
increased cost of uranium and related services, the 
maximum commitment of the Fuel Company under 
the present arrangements will not be sufficient to pay 
the cost of Nuclear Fuel for Arkansas Nuclear One. 
The Fuel Company, however, as advised AP&L that 
it is willing to amend the Credit Agreement to provide 
for a loan commitment by the bank of $130,000,000 
and thereby increase its maximum commitment to 
make payments for Nuclear Fuel to $129,000,000 at 
any one time outstanding. As required by the Lease, 
AP&L would approve any amendment of the Credit 
Agreement by the Fuel Company. 


Except as indicated above, the terms and conditions 
of the Lease and related arrangements will be the 
same as those approved in the order of August 22, 
1978. 


The fees, commissions and expenses to be incurred 
in connection with the proposed transaction will con- 
sist entirely of legal fees estimated at $4,000. It is 
stated that no state or federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction, except that the Nuclear Regulatory Com- 
mission has licensing and regulatory jurisdiction over 





the ownership possession, storage and handling of 
the Nuclear Fuel. 


Due notice of the filing of the post-effective amend- 
ments to said application has been given in the 
manner prescribed in Rule 23 promulgated under the 
Act (HCAR No. 21245), and no hearing has been re- 
quested of or ordered by the Commission. Upon the 
basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and 
consumers that said application, as amended, be 
granted effective: 


IT 1S ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
application, as amended, be, and it hereby is, granted 
effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division or Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 544/October 31, 1979 


The Securities and Exchange Commission has issued 
an order under the Trust Indenture Act of 1939 
(“‘Act’’) on the application of Gulf & Western 
Industries, Inc. that the trusteeship of Citibank, N.A., 
under two indentures, one which was _ heretofore 
qualified under the Act and one which was not qual- 
ified under the Act is not so likely to involve a mat- 
erial conflict of interest as to make it necessary to 
disqualify Citibank from acting as trustee under either 
of the indentures. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10914/October 26, 1979 


In the Matter of 


DREYFUS MONEY MARKET 
INC. 

767 Fifth Avenue 

New York, New York 10022 


INSTRUMENTS, 


(812-4229) 


NOTICE OF FILING OF APPLICATION FOR 
AMENDED ORDER PURSUANT TO SECTION 6(a) 
OF THE ACT EXEMPTING APPLICANT FROM THE 
PROVISIONS OF SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 and 22c-1 THEREUNDER. 


NOTICE IS HEREBY GIVEN that Dreyfus Money 
Market Instruments, Inc. (‘Applicant’’), registered 
under the Investment Company Act of 1940 (‘‘Act’’) 
as an open-end, diversified, management investment 
company, filed an amended application on February 
28, 1979, and amendments thereto on April 20, 1979, 
August 20, 1979, and September 6, 1979, requesting 
an order, pursuant to Section 6(c) of the Act, 
amending a prior order of the Commission 
(Investment Company Act Release No. 10451, 
October 26, 1978) (‘Prior Order’’) to exempt Appli- 
cant from the provisions of Section 2(a)(41) of the 
Act and Rules 2a-4 and 22c-1 thereunder, to the 
extent necessary to permit Applicant to maintain a 
price per share of $1.00 by means of the amortized 
cost valuation method. All interested persons are re- 
ferred to the application on file with the Commission 
for a statement of the representations contained 
therein, which are summarized below. 


Applicant states that it is a ‘money market’ fund and 
that it is designed as an investment vehicle for 
investors with temporary cash balances or cash 
reserves. Applicant further states that it is designed 
to provide current income consistent with stability of 
principal and that its portfolio may be invested in a 
variety of money market instruments. According to 
the application, Applicant has invested primarily in 
certificates of deposit of banks which are among the 
100 largest commercial banks in the United States. In 
addition, Applicant states that, as a matter of fund- 
amental investment policy, all of its investments must 
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consist of obligations maturing within one year from 
the date of purchase. 


As here pertinent, Section 2(a)(41) of the Act defines 
value to mean: (1) with respect to securities for which 
market quotation are readily available, the market 
value of such securities, and (2) with respect to other 
securities and assets, fair value as determined in good 
faith by the board of directors. Rule 22c-1 adopted 
under the Act provides, in part, that no registered in- 
vestment company or principal underwriter therefor 
issuing any redeemable security shall sell, redeem or 
repurchase any such security except at a price based 
on the current net asset value of such security which 
is next computed after receipt of a tender of such 
security for redemption or of an order to purchase or 
to sell such security. Rule 2a-4 adopted under the Act 
provides, as here relevant, that the ‘‘current net asset 
value”’ of a redeemable security issued by a registered 
investment company used in computing its price for 
the purposes of distribution and redemption shall be 
an amount which reflects calculations made substan- 
tially in accordance with the provisions of that rule, 
with estimates used where necessary or appropriate. 
Rule 2a-4 further states that portfolio securities with 
respect to which market quotations are readily 
available shall be valued at current market value, and 
that other securities and assets shall be valued at fair 
value as determined in good faith by the board of dir- 
ectors of the registered company. Prior to the filing of 
the application, the Commission expressed its view 
that, among other things: (1) Rule 2a-4 under the Act 
required that portfolio instruments of ‘‘money 
market’’ funds be valued with reference to market 
factors, and (2) it would be inconsistent, generally, 
with the provisions of Rule 2a-4 for a ‘‘money 
market’ fund to value its portfolio instruments on an 
amortized cost basis (Investment Company Act 
Release No. 9786, May 31, 1977). 


Applicant states that it currently values its portfolio at 


market. Pursuant to the Prior Order, Applicant 
maintains a per share price of 1.00 by “rounding off” 
the calculation of its net asset value per share to the 
nearest cent on a per share price of $1.00. Applicant 
states that, through discussions with institutional in- 
vestors, it has learned that two qualities are desirable 
in order to attract investments from _ institutional 
investors: (1) stability of principal and (2) steady flow 
of investment income. Applicant asserts that by pur- 
chasing high quality money market instruments of re- 
latively short maturities, combined with its $1.00 price 
per share for purposes of sales and redemptions, it 
has been possible for Applicant to provide these 
features to institutional investors. However, Appli- 
cant states that its experience indicates that an 
average portfolio maturity of approximately 120 days, 
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combined with a per share price of $1.00 maintained 
by use of the amortized cost valuation method, 
would enable it to provide institutional investors with 
the features they desire, while at the same time: (1) 
reducing significantly the possibility of a change in 
price per share, and (2) providing a yield on portfolio 
instruments commensurate with yields available in 
the money market generally. Applicant submits that 
such a yield could not be achieved with a shorter 
average portfolio maturity. 


Applicant states that its board of directors has deter- 
mined in good faith that: (1) utilizing the amortized 
cost method of valuation would be appropriate, and 
(2) that absent unusual circumstances, amortized 
cost valuation represents the fair value of Applicant's 
portfolio investments. Accordingly, Applicant re- 
quests that the Prior Order be amended to exempt it 
from Section 2(a)(41) of the Act, and Rules 2a-4 and 
22c-1 thereunder, to the extent necessary to maintain 
its $1.00 price per share by means of the use of amor- 
tized cost valuation. 


Section 6(c) of the Act provides, in part, that the 
Commission may, upon application, conditionally of 
unconditionally exempt any person, security, or 
transaction, or any class or classes of persons, secur- 
ities, or transactions, from any provision of provisions 
of the Act or of the rules thereunder, if and to the ex- 
tent that such exemption is necessary or appropriate 
in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


Applicant agrees to the imposition of the following 
conditions in an order granting the relief it requests: 


1. In supervising Applicant’s operations and 
delegating special responsibilities involving 
portfolio management to Applicant's invest- 
ment adviser, Applicant’s Board of Directors 
undertakes—as a particular responsibility 
within the overall duty of care owed to its 
shareholders—to establish procedures rea- 
sonably designed, taking into account 
current market conditions and Applicant's 
investment objectives, to stabilize Applicant's 
net asset value per share, as computed for 
the purpose of distribution, redemption and 
repurchase, at $1.00 per share. 


2. Included with the procedures to be 
adopted by the Board of Directors shall be 
the following: 





(a) Review by the Board of Directors as it 
deems appropriate and at such intervals as 
are reasonable in light of current market con- 
ditions, to determine the extent of deviation, 
if any, of the net asset value per share as de- 
termined by using available market quota- 
tions from Applicant’s $1.00 amortized cost 
price per share, and maintenance of records 
of such review. 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 
1%, a requirement that the Board of Dir- 
ectors will promptly consider what action, if 
any, should be initiated. 


(c) Where the Board of Directors believes the 
extent of any deviation from Applicant's 
$1.00 amortized cost price per share may 
result in material dilution or other unfair re- 
sults to investors or existing shareholders, it 
shall take such action as it deems appropriate 
to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemp- 
tion of shares in kind; selling portfolio instru- 
ments prior to maturity to realize capital gains 
or losses, or to shorten Applicants average 
portfolio maturity; withholding dividends; or 
utilizing a net asset value per share as deter- 
mined by using available market quotations. 


3. Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its 
objective of maintaining a stable net asset 
value per share; provided, however, that 
Applicant will not (a) purchase any instru- 
ment with a remaining maturity of greater 
than one year, or (b) maintain a dollar- 
weighted average portfolio maturity in excess 
of 120 days. In fulfilling this condition, if the 





lApplicant states that to fulfill this condition it 
intends to use actual quotations or estimates of mar- 
ket value reflecting current market conditions chosen 
by its Board of Directors in the exercise of its 
discretion to be appropriate indicators of value. 
Applicant further states that the quotations or 
estimates utilized may include, inter alia, (1) quot- 
ations or estimates of market value for individual 
portfolio instruments, or (2) values obtained from 
yield data relating to classes of money market instru- 
ments published by reputable sources. 


disposition of a portfolio instrument results in 
a dollar-weighted average portfolio maturity 
in excess of 120 days, Applicant will invest its 
available cash in such a manner as to reduce 
its dollar-weighted average portfolio maturity 
to 120 days or less as soon as reasonably 
practicable. 


4. Applicant will record, maintain and pre- 
serve permanently in an easily accessible 
place a written copy of the procedures (and 
any modifications thereto) described in con- 
dition 1 above, and Applicant will record, 
maintain and preserve for a period of not less 
than six years (the first two years in an easily 
accessible place) a written record of the 
Board of Directors’ considerations and 
actions taken in connection with the dis- 
charge of its responsibilities, as set forth 
above, to be included in the minutes of the 
Board of Directors’ meetings. The docu- 
ments preserved pursuant to this condition 
shall be subject to inspection by the Com- 
mission in accordance with Section 31(b) of 
the Act as though such documents were re- 
cords required to be maintained pursuant to 
rules adopted under Section 31(a) of the Act. 


5. Applicant will limit its portfolio invest- 
ments, including repurchase agreements, to 
those United States dollar denominated 
instruments which the Board of Directors de- 
termines present minimal credit risks, and 
which are of high quality as determined by 
any major rating service or, in the case of any 
instrument that is not so rated, of com- 
parable quality as determined by the Board of 
Directors. 


6. Applicant will include in each quarterly re- 
port, as an attachment to Form N-1Q, a 
statement as to whether any action pursuant 
to conditioned 2(c) was taken during the pre- 
ceding fiscal quarter, and, if any action was 
taken, will describe the nature and circum- 
stances of such action. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 20, 1979, at 
5:30p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
a statement as to the nature of his interest, the 
reason for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall 
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order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549.A 
copy of such request shall be served personally or by 
mail upon Applicant at the address stated above. 
Proof of such service (by affidavit or, in the case of 
an attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided 
by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of 
the application will be issued as of course following 
said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission’‘s 
own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10915/October 26, 1979 


SEE 


SECURITIES ACT OF 1933 
Release No. 6140/October 25, 1979 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10916/October 26, 1979 


In the Matter of 


BOWEN INVESTMENT COMPANY 
2175 Parklake Drive, N.E. 
Atlanta, Georgia 30345 
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(811-2693) 


NOTICE OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DE- 
CLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that on September 18, 
1979, Bowen Investment Company, (‘‘Bowen’’) 
(formerly called Automatic Service Company), filed 
an application for an order pursuant to Section 8(f) of 
the Investment Company Act of 1940 (’’Act’’) declar- 
ing that it has ceased to be an investment company 
as defined in the Act. All interested persons are re- 
ferred to the application on file with the Commission 
for a statement of the representations contained 
therein which are summarized below. 


Bowen was incorporated under the laws of North 
Carolina and registered under the Act on October 31, 
1979, as a diversified, closed-end management 
investment company. 


Pursuant to approval by vote of shareholders on June 
6, 1979, Bowen on June 8, 1979, transferred sub- 
stantially all of its assets to Fidelity Municipal Bond 
Fund, Inc. (‘Fidelity’), in exchange solely for the 
number of shares of Fidelity stock having an aggre- 
gate net asset value equal to the value of Bowen’s 
net assets transferred to Fidelity. Immediately there- 
after, Bowen commenced liquidation, distributing the 
Fidelity stock pro-rata to its shareholders of record 
entitled thereto by means of the establishment of 
open accounts on the stock records of Fidelity in the 
names of such stockholders representing the 
respective pro-rata number of shares of Fidelity stock 
due such shareholders. At the time of the application, 
all but 136 of Bowen’s shareholders had tendered 
their shares of Bowen stock and received their 
respective amounts of Fidelity stock in return. 
Pursuant to the laws of the State of North Carolina, 
Bowen will convert all unclaimed shares of Fidelity 
stock to cash and deposit same with the appropriate 
state officials to be held until said remaining share- 
holders make a just claim therefor. 


Bowen has retained $4829.00 to defray the costs of 
winding up its business and to pay certain accrued 
expenses. Bowen has ceased to conduct any bus- 
iness as an investment company, and has filed 
Articles of Dissolution pursuant to the laws of the 
State of North Carolina. 





Automatic Services Company (formerly ASC Vending 
Company, Inc.) (“Automatic Service’), will remain 
primarily liable on certain contingent liabilities 
presented by real estate leases arising out of Bowen’s 
business prior to becoming an investment company 
in 1976. Additionally, Fidelity has assumed Bowen's 
obligation pursuant to an indenture Bowen executed 
in connection with a 1968 debenture offering to make 
certain reports to the Trustee named in said indenture 
and to remain liable to convert said debentures into 
Fidelity stock. Stuart V. Bowen, Bowen’s president, 
and Fidelity’s investment adviser, Fidelity Manage- 
ment Research Company have each agreed to 
indemnify Fidelity against any loss arising out of the 
obligation to issue Fidelity stock under the indenture 
and any other of Bowen's contingent liabilities. Auto- 
matic Services will remain liable for all of the other 
obligations formerly undertaken by Bowen with re- 
spect to said debentures. All fixed obligations of 
Bowen have been discharged by Bowen out of funds 
reserved by it for that purpose prior to its liquidation. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 19, 1979 at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a state- 
ment as to the nature of his interest, the reason for 
such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Bowen at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the application will be issued as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10917/October 26, 1979 


In the Matter of 


NUVEEN MUNICIPAL BOND FUND, INC. 
115 South LaSalle Street 
Chicago, Illinois 60603 


and 


JOHN NUVEEN & CO. INCORPORATED 

NUVEEN TAX-EXEMPT BOND FUND 

NUVEEN TAX-EXEMPT BOND FUND-MEDIUM 
TERM 

NUVEEN TAX-EXEMPT BOND FUND-MULTI- 
STATE 

NUVEEN INCOME FUND 

209 South LaSalle Street 

Chicago, Illinois 60604 


(812-4547) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM THE PROVISIONS OF SECTION 
22(d) AND RULE 22d-1 THEREUNDER. 


NOTICE IS HEREBY GIVEN that Nuveen Municipal 
Bond Fund, Inc., Nuveen Tax-Exempt Bond Fund, 
Nuveen Tax-Exempt Bond Fund-Medium Term, 
Nuveen Tax-Exempt Bond Fund-Multi-State, Nuveen 
Income Fund (collectively the ‘‘Funds’’), and John 
Nuveen & Co. Incorporated (‘“Nuveen’’) (hereinafter 
collectively referred to as “Applicants’’), filed an 
application on October 3, 1979, for an order of the 
Commission pursuant to Section 6(c) of the 
Investment Company Act of 1940 (the ‘‘Act’’), 
exempting Applicants from the provisions of Section 
22(d) of the Act and Rule 22d-1 thereunder to the 
extent necessary to permit sales of the Funds’ securi- 
ties at net asset value to Nuveen Affiliated 
Employees, as defined below, who are participants in 
a non-tax qualified employee benefit plan. All 
interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized 
below. 


Nuveen Municipal Bond Fund, Inc. is registered 
under the Act as a diversified, open-end management 
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investment company and is organized as a 
corporation under Maryland law. Nuveen Municipal 
Bond Fund, Inc. is currently engaged in continuous 
public offerings of its shares through Nuveen, as 
principal underwriter, at public offering prices equal 
to net asset value plus a sales charge. 


Nuveen Tax-Exempt Bond Fund, Series 1 and subse- 
quent Series, Nuveen Tax-Exempt Bond Fund-Multi- 
State, Series 1 and subsequent Series, Nuveen 
Tax-Exempt Bond Fund-Medium Term, Series 1 and 
subsequent Series, and Nuveen Income Fund, Series 
1 and subsequent Series, are each a series of unit 
investment trusts issuing redeemable securities 
created by Nuveen as sponsor, all of which are similar 
but each of which is separate and is designated by a 
different Series number. Each Series of such unit 
investment trusts was created under the laws of the 
State of New York pursuant to a Trust Indenture and 
Agreement between Nuveen and United States Trust 
Company of New York. Nuveen acts as principal 
underwriter of each Series of the unit investment 
trusts at public offering prices based on a pro rata 
share of the offering side prices of the bonds in the 
portfolio of a Series during the initial offering period 
and a pro rata share of the bid side prices of the 
bonds in the portfolio of a Series for secondary 
market purposes plus a sales charge. 


Nuveen, a Delaware corporation, is the parent and 
sole stockholder of Nuveen Advisory Corporation, 
which serves as investment manager for Nuveen 
Municipal Bond Fund, Inc., and Nuveen Government 
Securities, Inc., a dealer in securities issued by the 
United States and/or agencies thereof (‘hereinafter 
Nuveen and its current or future subsidiaries are 
referred to as the ‘‘Nuveen Companies”). As of 
August 31, 1979, the full time employees of the 
Nuveen Companies totalled approximately 294, 
including 3 employees of the Nuveen Corp. and 12 
employees of the Nuveen Government Securities, 
Inc. (hereinafter employees of the Nuveen Companies 
are referred to as ‘Nuveen Affiliated Employees’’). 


Applicants propose to permit those Nuveen Affiliated 
Employees participating in an employee benefit plan 
(“‘Plan’’) sponsored by the employers constituting the 
Nuveen Companies to purchase shares or Units of 
the Funds at net asset value. Applicants state the 
participating Nuveen Affiliated Employees will be able 
to invest in Nuveen Municipal Bond Fund, Inc. 
through the Plan (1) by payroll deduction in the 
amount of $25 or more for each investment, (2) 
through automatic periodic bank checking account 
withdrawal plans in the amount of $25 or more for 
each investment, and (3) by investment at any time in 
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the amount of $50 or more sent directly from the 
participant to DST, Inc., the shareholder service 
agent, provided the participant has invested at least 
$500 in shares of Nuveen Municipal Bond Fund, Inc., 
regardless of whether such investment was made 
pursuant to the Plan. In addition, Plan participants 
would be permitted to purchase Units of any Series 
of any unit investment trust being offered in either 
the primary or secondary market at the current public 
offering price without the sales charge. However, 
Applicants state that any such purchases would be 
subject to the minimum account size requirements of 
the unit investment trust to be purchased, i.e. $5000 
or 50 Units, whichever is less (except for purchases 
of Nuveen Income Fund where the minimum 
purchase is $1000 or 10 Units, whichever is less). 
Distributions on shares of the Nuveen Municipal 
Bond Fund, Inc. acquired under the Plan could be 
reinvested at net asset value in the shares of such 
Fund. Applicants also state that participants will 
agree not to resell Fund shares or Units acquired 
through their participation in the Plan except by 
repurchase or redemption by or for the account of 
the Fund issuing such shares or Units. 


Applicants assert that no individual or in-person 
group sales solicitations or presentations concerning 
the Plan will be made. According to the application, 
all Nuveen Affiliated Employees will receive, at least 
annually, notice from their employers concerning the 
Plan. This notice, which will be furnished at the 
expense of such employers, will describe the Funds 
and their investment objectives, indicate that invest- 
ments in the Plan would be at net asset value and 
detail the payroll deduction and other ways in which 
investments could be made. This notice would also 
indicate that additional information concerning the 
Plan and the Funds could be obtained from Nuveen 
and would inform employees of the availability of 
prospectuses of the Funds from the employers. 


Section 22(d) of the Act provides, in pertinent part, 
that no registered investment company shall sell any 
redeemable security issued by it to any person except 
at a current public offering price described in the 
prospectus, and if such class of security is being 
currently offered to the public by or through an 
underwriter, no principal underwriter of such security 
and no dealer shall sell any such security to any per- 
son except at a current public offering price described 
in the prospectus. Rule 22d-1 permits reductions in, 
or elimination, of the sales load charged upon the 
sale of shares under certain circumstances. Appli- 
cants submit that the sale of Fund shares to Nuveen 
Affiliated Employees at net asset value under the Plan 
may conflict with the provisions of Section 22(d) of 
the Act and Rule 22d-1 thereunder. 





Applicants argue that while Rule 22d-1(i) permits 
sales without any sales charge to certain employees 
of affiliated persons of the Funds, this would not be 
available to employees of the Nuveen Companies 
who are employed in positions that do not directly 
provide investment advice to, or distribute shares of, 
the Funds. Applicants also claim that an argument 
may be made that purchases of Fund shares at net 
asset valtie by Nuveen Affiliated Employees under the 
Plan are permitted by Rule 22d-1(f), which permits 
elimination of sales charges upon the sale pursuant to 
a uniform offer described in the prospectus and made 
to, inter alia, employee benefit plans not qualified 
sinder Section 401 of the Internal Revenue Code 
provided such non-qualified plans satisfy uniform 
criteria relating to the realization of economies of 
scale in sales effort and sales-related expense. 
Applicants submit that it is not clear, however, that 
net asset value sales to the Nuveen Affiliated 
Employees covered by the Plan would meet the 
‘“mmiform offer’ requirement of Rule 22d-1(f). 


Section 6(c) of the Act provides, in pertinent part, 
that the Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security or transaction, or any class or classes of 
persons, securities or transactions, from any 
provision of the Act or of any rule under the Act, if 


and to the extent such exemption is necessary or 
appropriate in the public interest and consistent with 
the protection of ivnestors and the purposes fairly 
intended by the policy and provisions of the Act. 


Applicants submit that investment by Nuveen Affili- 
ated Employees pursuant to the Plan in shares of the 
funds at net asset value is supported by policy 
considerations, that such sales should result in 
demonstrable economies in sales effort and sales 
related expense as compared with other sales and 
would not be unjustly discriminatory, and that the 
grant of the exemption requested by the applicant is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes of 
Section 22(d) of the Act. Applicants further submit 
that the affiliation of the Funds with the other 
Nuveen Companies is the basis for a unique relation- 
ship of the Nuveen Companies to the Funds, which 
can be expected to result in economies of sales effort 
and sales related expenses that justifies elimination of 
all sales charges on Funds shares and Units 
purchased by participants in the Plan without dis- 
crimination against other employee benefit plans or 
other purchasers of Funds shares or Units. 


According to the application, features of the Plan 
which are expected to give rise to economies of scale 


in sales effort and sales related expense are: (1) 
there will not be any personal solicitation of partici- 
pants by Nuveen, its representatives or other 
broker-dealers; (2) employees purchasing shares of 
Nuveen Municipal Bond Fund, Inc. through payroll 
deduction will have shares purchased for their 
accounts at each payroll date with payment for such 
shares being made by a single check; and (3) all 
eligible employees will receive at least annually, at the 
expense of their employers, notice of the availability 
of the Plan. Applicants believe that the proposed 
investments in Funds shares or Units promote 
employee incentive, goodwill, and loyalty. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 20, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5. of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission there-after orders a hearing upon 
request or upon the Commission’s own motion.Per- 
sons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and 
orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


SCANDINAVIAN BANK LIMITED 
c/o John A. Dudley, Esq. 

Sullivan & Worchester 

1025 Connecticut Ave., N.W. 
Washington, D.C. 20036 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM ALL PROVISIONS 
OF THE ACT 


(812-4493) 


Scandinavian Bank Limited (‘‘Applicant’’) filed an 
application on June 12, 1979, and amendments 
thereto on August 20, 1979, and September 20, 1979, 
for an order of the Commission pursuant to Section 
3(b)(2) of the Investment Company Act of 1940 
(‘‘Act’’) declaring that Applicant is not an investment 
company, or, alternatively, for an order pursuant to 
Section 6(c) of the Act exempting Applicant from all 
provisions of the Act. 


On October 1, 1979, a notice was issued of the filing 
of said application (Investment Company Act Release 
No. 10882). The notice gave interested persons an 
opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from all provisions 
of the Act be, and hereby is, granted, effective forth- 
with, subject to the following conditions: 1) Appli- 
cant will ensure that the United States commercial 
paper dealer in the presently proposed offering will 
provide each offeree of Applicant’s commercial paper 
notes prior to purchase with a memorandum which 
describes Applicant's business and will include the 
most recent publicly available financial statements 
covering the fiscal year then ended and will contain 
an income statement and balance sheet which shall 
have been audited; such memorandum will be at least 
as comprehensive as those customarily used in 
commercial paper offerings in the United States; 
such memorandum will be updated at least annually 
to reflect material changes in Applicant's financial 
status; and (2) any future offerings of Applicant's 
securities in the United States will be done on the 
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basis of disclosure documents which are at least as 
comprehensive in their description of the Applicant as 
those customarily used in United States offerings of 
such securities. 


For the commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10919/October 29, 1979 


In the Matter of 


SMITH, BARNEY EQUITY FUND, INC. 
1345 Avenue of the Americas 
New York, New York 10019 


(812-4468) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING CERTAIN TRANSACTIONS FROM 
THE PROVISIONS OF SECTIONS 22(c) AND 22(d) 
OF THE ACT AND RULE 22c-1 THEREUNDER 


Smith, Barney Equity Fund, Inc. (‘‘Fund’’), a Mary- 
land corporation registered under the Investment 
Company Act of 1940 (“Act’’) as an open-end, diver- 
sified management investment company, filed an 
application on April 24, 1979, and amendments 
thereto on July 10, 1979, and September 21, 1979, 
pursuant to Section 6(c) of the Act for an order of 
the Commission exempting the Fund from Section 
22(c) of the Act and Rule 22c-1 thereunder, to permit 
the issuance of Fund shares in exchange for substan- 
tially all the assets of Nassau Physicians’ Fund, Inc., 
a Maryland corporation registered under the Act as 
an open-end, diversified management company, at a 
price based on the current net asset value of Fund 
shares as of the close of business on the business day 
preceeding the exchange, and exempting the Fund 
from the provisions of Section 22(d) of the Act to 
permit the proposed exchange of Fund shares 
without a sales charge. 





On October 1, 1979, the Commission issued a notice 
of filing of said application (Investment Company Act 
Release No. 10883). The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order would be issued as of course 
unless a hearing should be ordered. No such request 
has been filed and the Commission has not ordered a 
hearing. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Sections 22(c) and 22(d) of the Act and Rule 22c-1 
thereunder be, and hereby is, granted, effective 
forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10920/October 29, 1979 


In the Matter of 


IPI-INCOME AND PRICE INDEX FUND 


and 


THE BOSTON COMPANY INCOME SECURITIES 
ADVISORS, INC. 

One Boston Place 

Boston, Massachusetts 02106 


(812-4500) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19) 
OF THE ACT. 


IPI-Income and Price Index Fund (‘Fund’), registered 
under the Investment Company Act of 1940 (the 


“Act’’) as an open-end, non-diversified, management 
investment company, and The Boston Company 
Income Securities Advisors Inc. (‘‘Boston’’), Non- 
Managing General Partner and investment adviser of 
the Fund (collectively the ‘‘Applicants’’), filed an 
application on July 5, 1979 and an amendment 
thereto on September 20, 1979, for an order of the 
Commission pursuant to Section 6(c) of the Act 
exempting the Fund and its Managing General 
Partners from the provisions of Section 2(a)(19) of 
the Act to the extent that the Fund’s Managing 
General Partners would otherwise be deemed to be 
“interested persons” of the Fund or Boston solely 
because they are general partners in the Fund. 


On October 1, 1979, a notice (Investment Company 
Act Release No. 10884) was issued of the filing of 
said application. The notice gave interested persons 
an opportunity to request a hearing, and stated that 
an order disposing of the application would be issued 
as of course unless a hearing should be ordered. No 
request for a hearing has been filed and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that 
the granting of the requested exemption is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 2(a)(19) of the Act to the extent requested 
be, and hereby is granted, effective forthwith, subject 
to the continued effectiveness of the undertakings set 
forth in the application, which Applicants agreed may 
be made conditions of this order, and which are 
summarized in the notice. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10921/October 30, 1979 
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In the Matter of 


ASTRON FUND, INC. 
1100 One Washington Plaza 
Tacoma, Washington 98402 


(811-1553) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR ORDER 
DECLARING THAT APPLICANT HAS CEASED TO 
BE AN INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that the Astron Fund, 
Inc. (‘Applicant’), registered under the Investment 
Company Act of 1940 (‘‘Act’’) as a closed-end, non- 
diversified, management investment company, filed 
an application on March 5, 1979, and an amendment 
thereto on August 29, 1979, requesting an order of 
the Commission, pursuant to Section 8(f) of the Act, 
declaring that Applicant has ceased to be an invest- 
ment company as defined by the Act. All interested 
persons are referred to the applicant on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant states that it is a Washington corporation 
and that it registered under the Act on October 26, 
1967. Applicant further states that its shares were 
offered for sale to the public from June 13, 1968, 
until November 30, 1973, when it suspended further 
sales of its shares. 


According to the application, on April 26, 1974, 
Applicant's shareholders, upon the recommendation 
of Applicant's Board of Directors, approved a Plan of 
Liquidation and Dissolution (‘‘Plan’’). Applicant states 
that on May 10, 1974, it filed a ‘‘Statement of Intent 
to Dissolve” with the Secretary of State of the State 
of Washington, and that since that date it has 
engaged in no business activities other than those 
incidental to the winding-up of its affairs. Applicant 
further states that those activities principally 
consisted of the pursuit, through a series of lawsuits, 
of claims against others for losses incurred in certain 
of Applicant's portfolio transactions. 


According to the application, Applicant made three 
liquidating distributions to its shareholders pursuant 
to the Plan: (i) an initial liquidation distribution of 
$2.55 per share (June 1, 1974); (ii) a further liquida- 
tion distribution of $.80 per share (December 21, 
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1978); and (iii) a final liquidation distribution of $.0189 
per share (December 28, 1978) made to approximately 
2,059 shareholders of record who held the 603,908 
outstanding shares of common stock as of that date). 
Applicant states that it has retained assets of less 
than $1,000 to cover miscellaneous expense 
connected with its liquidation, and that as of July 31, 
1979, it had on deposit $18,394, representing the 
amount of unclaimed liquidation checks. Applicant 
further states that, although liquidating distribution 
checks have been drawn and mailed to all of its 
shareholders, as of August 29, 1979, unclaimed 
liquidations checks for 117 shareholders whose 
addresses are unknown, amounted to approximately 
$15,710.45. Applicant represents that these assets 
will be held in a separate bank account for approxi- 
mately six months, during which time further efforts 
will be made to locate shareholders, and that at the 
end of such period, any remaining assets will be 
distributed in accordance with applicable escheat 
laws. Applicant states that it has no other known 
liabilities; is not a party to any litigation or adminis- 
trative proceeding; and is not now engaged, and 
does not propose to engage, in any business 
activities other than those necessary for the winding 
up of its affairs. 


Section 8(f) of the Act provides, in pertinent part, 
that when the Commission, upon application, finds 
that a registered investment company has ceased to 
be an investment company, it shall so declare by 
order and upon the taking effect of such order, the 
registration of such company under the Act shall 
cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 23, 1979, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
service (by affidavit or, in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 





will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10922/October 30, 1979 


In the Matter of 


FIRST INCOME SHARES, INC. 
120 Wall Street 
New York, New York 10005 


(811-2622) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT APPLICANT HAS CEASED TO 
BE AN INVESTMENT COMPANY 


On October 3, 1979, a notice was issued (Investment 
Company Act Release No. 10889) of an application 
filed on April 9, 1979, by First Income Shares, Inc. 
(‘‘Applicant’’), registered under the Investment 
Company Act of 1940 (‘‘Act’’) as an open-end, diver- 
sified, management investment company, requesting 
an order of the Commission, pursuant to Section 8(f) 
of the Act, declaring that Applicant has ceased to be 
an investment company as defined by the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing 
of the application would be issued as of course unless 
a hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
Applicant has ceased to be an investment company 
as defined by the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration under the Act of First Income 
Shares, Inc., shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10923/October 31, 1979 


In the Matter of 


THE NASSAU FUND 
One Palmer Square 
Princeton, New Jersey 08540 


(811-766) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO 
BE AN INVESTMENT COMPANY 


The Nassau Fund (‘‘Applicant’’), an open-end, diver- 
sified management company registered under the 
Investment Company Act of 1940 (‘‘Act’’), filed an 
application on August 14, 1979, pursuant to Section 
8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an invest- 
ment company as defined in the Act. 


On October 4, 1979, a notice (Investment Company 
Act Release No. 10894) was issued of the filing of 
said application. The notice gave interested persons 
an opportunity to request a hearing and stated that 
an order disposing of the application would be issued 
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as of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter has been considered and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of The Nassau Fund 
shall cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10924/October 31, 1979 


In the Matter of 


FUND OF AMERICA, INC. 


and 


AMERICAN GENERAL TOTAL RETURN FUND, 
INC. 

2777 Allen Parkway 

Houston, Texas 77019 


(812-4537) 


NOTICE OF FILING OF AN APPLICATION 
PURSUANT TO SECTION 17(b) OF THE ACT FOR 
AN ORDER EXEMPTING PROPOSED TRANS- 
ACTION FROM THE PROVISIONS OF SECTION 
17(a) OF THE ACT. 


NOTICE IS HEREBY GIVEN that Fund of America, 
Inc. (‘““FOA’) and American General Total Return 
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Fund, Inc. (“Total Return’’) (hereinafter collectively 
referred to as ‘‘Applicants’’), both registered under 
the Investment Company Act of 1940 (‘‘Act’’) as 
open-end, diversified, management investment 
companies, filed an application on September 18, 
1979, and an amendment thereto on October 22, 
1979, pursuant to Section 17(b) of the Act for an 
order of the Commission exempting from the 
provisions of Section 17(a) of the Act the proposed 
combination of Total Return with and into FOA. All 
interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized 
below. 


Applicants state that the proposed combination is 
part of an overall plan of consolidation of certain of 
the mutual funds managed by American General 
Capital Management, Inc. (‘Management’), the 
Investment adviser of each of the Applicants and a 
wholly-owned subsidiary of American General 
Insurance Company. Such overall plan was under- 
taken by the indepedent directors of the Applicants 
and the other mutual funds managed by Manage- 
ment to effect operating economies, which are 
expected to benefit Applicants’ stockholders. 


Applicants state that, as of June 30, 1979, the net 
assets of FOA and Total Return were $44,397,131 
and $32,187,049, respectively. On that date FOA had 
5,795,726 shares outstanding and Total Return had 
4,212,397 shares outstanding. FOA is a New York 
corporation and Total Return is a Maryland 
corporation. Applicants represent that since the same 
investment adviser, principal underwriter and stock 
transfer agent serve each Applicant, and since the 
Applicants have certain overlapping directors, the 
Applicants may be deemed to be under “common 
control’ and, therefore, “affiliated persons’’ of each 
other within the meaning of Section 2(a)(3)(C) of the 
Act. 


Applicants state that they have entered into an 
Agreement and Plan of Reorganization (the ‘‘Plan’’) 
dated September 7, 1979, which provides for (i) the 
combination of the Applicants to be accomplished 
through the transfer of Total Return’s assets to FOA 
in exchange for shares of FOA; (ii) the distribution on 
a pro rata basis to stockholders of Total Return of all 
shares of FOA received by Total Return; and (iii) the 
dissolution of Total Return after such distribution. 
This transaction is referred to as the ‘‘Combination”’. 
The number of FOA shares to be issued to the 
stockholders of Total Return wil! be determined by 
dividing the aggregate net asset value of Total Return 
by the per share net asset value of FOA, all to be 





determined as of the close of the New York Stock 
Exchange on the closing date of the proposed 
Combination, which is expected to be November 30, 
1979. If the proposed Combination had taken place 
on June 30, 1979, FOA would have issued 4,152,000 
FOA shares valued at $31,285,373 in exchange for the 
assets of Total Return. The valuation procedures to 
be used in determining the net assets of each 
Applicant are the same. On the effective date of the 
proposed Combination all of the property and assets 
of Total Return, except for approximately $10,000 
which will be retained by Total Return to provide for 
the payment of accrued but unpaid Plan expenses, 
will be transferred to FOA. Each Applicant will pay its 
respective expenses of the proposed Combination, 
which are estimated to be approximately $25,000 for 
FOA and $85,000 for Total Return. FOA will assume 
all liabilities of Total Return except expenses 
associated with the proposed Combination. 


No tax adjustment will be made to the net assets of 
either Applicant to reflect any potential income tax 
effect which might result from any differences in the 
proportionate amount of capital loss carryforwards of 
each Applicant because of the difficulty in predicting 
the potential use by FOA or Total Return of such loss 
carryforwards. Since the stockholders of Total Return 
are expected after consummation of the proposed 
Combination to own more than 20% of the 
outstanding shares of FOA, the entire amount of 
capital loss carryforward of Total Return at the 
closing date of the proposed Combination should be 
available to FOA. 


The number of shares of FOA received by each 
stockholder of Total Return will promptly after the 
effective date of the proposed Combination be 
registered on the books of FOA without any action 
being required on the part of any stockholders. Each 
such stockholder will be advised of the number of 
shares so registered. Holders of certificates for shares 
of Total Return will immediately become owners of 
the appropriate number of shares of FOA, but no 
certificates wil be issued until any outstanding Total 
Return certificate is tendered to the transfer agent. If 
the registration with respect to any shares is to be 
changed, the stockholder will be responsible for any 
transfer taxes incurred, and must provide a signature 
guarantee on the instrument of transfer. All dividends 
and distributions paid on shares of the combined 
fund will be paid to the stockholder in cash or 
reinvested in shares of the combined fund in 
accordance with any option previously in effect, 
unless the stockholder furnishes different instructions 
to the transfer agent in writing. 


Applicants state that the proposed Combination is 
contingent upon: (1) approval by the holders of at 
least 50 percent of the outstanding stock of Total 
Return; (2) receipt of opinions of counsel that the 
proposed Combination will constitute a tax-free 
reorganization; (3) issuance of the Order requested by 
the Application referred to herein; and (4) receipt of 
opinions of counsel respecting certain legal matters in 
connection with the proposed Combination. At any 
time prior to consummation of the proposed 
Combination the Board of Directors or President of 
either Applicant may waive any of the terms or 
conditions of the Plan benefiting such Applicant, if in 
the opinion of the Board of Directors or President 
such waiver will not have a material adverse effect on 
the benefits intended under the Plan to accrue to the 
stockholders of each Applicant. 


Applicants state that FOA’s investment objective is 
appreciation of capital with emphasis on protection of 
capital values, and that consistent with FOA’s 
emphasis on protection of capital values, investments 
in income-producing securities are considered appro- 
priate. Total Return’s investment objective is to seek 
to maximize total return to stockholders from both 
current income and long-term growth of capital and 
income, to the extent consistent with protection of 
invested capital. The relative proportion of the 
various types of securities in each fund's portfolio is 
substantially similar, and approximately 80% of the 
value of the securities in the pro forma combined 
portfolio as of June 30, 1979, consisted of securities 
held by both Applicants. In the opinion of Manage- 
ment the investment objectives of the Applicants are 
compatible. 


Applicants also state, that, although there are some 
variations in the investment restrictions applicable to 
FOA and Total Return none of such variations is 
considered by Management to be of material signifi- 
cance in the management of Applicants’ portfolios. If 
the proposed Combination is consumamted, the 
investment restrictions and policies of FOA will 
become the investment restrictions and policies of 
the combined fund. In addition, the application states 
that, in the opinion of Management, the pro forma 
composition of the combined fund's portfolio is 
compatible with FOA’s investment objective, 
investment policies and investment restrictions. 
Therefore, no sales of securities in the portfolio of 
Total Return will be required to conform to FOA’s 
investment objective, policies and restrictions. 


Applicants state that FOA is a nominal defendant in 
two shareholders’ derivative actions. The first, 
Halbfinger v. Bleakney, originally commenced in 
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1971, alleges that the profit on a sale by a former 
FOA investment adviser and principal underwriter of 
its assets to Equity Funding Corporation of America 
belongs to FOA. On September 10, 1979, the princi- 
pal parties to this action entered into a Stipulation of 
Settlement providing that $125,000 should be paid 
into a settlement fund. After deduction of legal fees 
(not to exceed $40,000) and legal expenses the 
remainder will be paid to FOA, if the settlement 
becomes final. A court hearing on the approval of 
this settlement was held on October 15, 1979, and 
the court on October 18, 1979, entered an order 
approving the settlement. The settlement proceeds, 
which FOA expects to approximate $80,000, will be 
recorded as an asset by FOAon November 19, 1979, 
unless a notice of appeal is filed before that date. The 
second case, Lavinia v. Funnell, originally com- 
menced in 1969, has been on deferred status since 
1973. The shareholder plaintiffs allege various 
violations of provisions of the federal securities laws 
in the management of FOA by its former investment 
adviser, former distributor, and certain of its former 
directors and officers. 


If the proposed Combination is consummated, any 
amounts which would otherwise accrue to FOA after 
the effective date as a result of the above litigation 
will be paid to the merged fund. Thus, the proposed 
Combination will have the effect of diluting the 
benefit received by FOA stockholders from any litiga- 
tion payments made following consummation of the 
proposed combination. 


All legal fees incurred after the proposed 
Combination will be borne by all stockholders of the 
merged fund. If the proposed Combination is not 
consummated, any recovery and all future legal 
expenses will accrue to and be borne by the FOA 
stockholders. 


The application states that the Board of Directors of 
FOA specifically considered the above litigation and 
the dilution which would result from the proposed 
Combination in FOA’s interest in any recovery 
realized after consummation of the Combination. The 
Board, after weighing the potential benefits of the 
proposed Combination and taking into account many 
factors, concluded that the proposed Combination 
was in the best interests of stockholders of FOA. 


Section 17(a) of the Act provides, in pertinent part, 
that it is unlawful for any affiliated person of a regis- 
tered investment company, or any affiliated person of 
such an affiliated person, acting as principal 
knowingly to sell to or purchase from such invest- 
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ment company and security or other property, 
subject to certain exceptions. Section 17(b) of the 
Act provides that the Commission may upon applica- 
tion, exempt a proposed transaction from the 
provisions of Section 17(a) of the Act if the evidence 
establishes that the terms of the proposed 
transaction, including the consideration to be paid or 
received, are fair and reasonable and do not involve 
overreaching on the part of any person concerned, 
and that the proposed transaction is consistent with 
the policy of each registered investment company 
concerned, and with the general purposes of the Act. 


Applicants state that since the proposed Combination 
may be deemed to involve the purchase and sale of 
securities and other property between affiliated regis- 
tered investment companies, unless exempted, it may 
be deemed to violate Section 17(a) of the Act. 
Applicants represent that the terms of the proposed 
Combination are reasonable and fair and do not 
involve overreaching on the part of any person 
concerned since the assets of Total Return are being 
acquired by FOA in exchange for shares of FOA on 
the basis of their respective net asset values. 


Applicants assert that consummation of the proposed 
Combination is expected to benefit their stockholders 
through an overall reduction in operating expenses 
over the long run. This reduction is expected to result 
primarily from the elimination of certain operating 
expenses, such as acounting services, legal and audit 
fees, directors’ fees and costs of reports to stock- 
holders, which would be duplicative in absence of the 
proposed Combination. For 1978, it is estimated that 
the pro forma savings would have totalled approxi- 
mately $50,000. 


Finally, Applicants state that the distributor of shares 
of Total Return and FOA believes that the proposed 
Combination could result in improved marketability of 
the shares of the combined fund as compared to 
individual experience of the separate funds. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 26, 1979, at 
5:30p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 





shall be served personally or by mail upon 
Applicants at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided 
by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of 
the application will be issued as of course following 
said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission's 
own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will 
receive any notices and orders issu including the 
date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10925/October 31, 1979 


In the Matter of 


AMERICAN GENERAL INSURANCE COMPANY 


and 


AMERICAN GENERAL EXCHANGE FUND 
(A California Limited Partnership) 

2727 Allen Parkway 

Houston, Texas 77019 


(812-4526) 


NOTICE OF FILING OF AN APPLICATION 
PURSUANT TO SECTION 17(b) OF THE ACT FOR 
AN ORDER EXEMPTING A PROPOSED TRANS- 
ACTION FROM THE PROVISIONS OF SECTION 
17(a) OF THE ACT. 


NOTICE IS HEREBY GIVEN that American General 
Insurance Company (‘‘American General’’) and 
American General Exchange Fund (A California 
Limited Partnership) (the ‘“‘Fund’’), an open-end, 
diversified management investment company regis- 
tered under the Investment Company Act of 1940 
(“Act’’) (hereinafter the Fund and American General 
are collectively referred to as the ‘‘Applicants’’), filed 
an application on August 27, 1979, and an amena- 
ment thereto on October 18, 1979, pursuant to 
Section 17(b) of the Act for an order of the Commis- 
sion exempting from the provisions of Section 17(a) 
of the Act a proposed sale of 5,000 shares of the 
common stock of Lincoln National Corporation 
(“Lincoln”) by the Fund to American General. All 
interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized 
below. 


American General, a Texas Corporation, is primarily 
engaged through subsidiaries in life, health, property 
and casualty insurance and other financial services 
activities. American General and those of its subsidi- 
aries for which American General makes investment 
decisions (the ‘‘AG Group’’) beneficially owned, as of 
July 13, 1979, 2,011,600 shares of the common stock 


of Lincoln or 9.21% of the outstanding voting 
securities of Lincoln. On the same date, the Fund, 
whose principal investment objective is long-term 
growth of capital, with the production of current 
income as a secondary objective, beneficially owned 
5,000 shares of the common stock of Lincoln. 


On July 13, 1979, American General and Lincoln exe 
cuted an agreement (the ‘‘Agreement’”’) for the 
purchase by Lincoln of all the shares of Lincoln 
common stock held by the AG Group at $52.00 per 
share, to be paid by 9 3/4% subordinated notes due 
1994, issued by Lincoln. The Agreement was 
consummated on September 28, 1979. The Appli- 
cants represent that other than through the power to 
vote the shares of Lincoln held by the AG Group, 
American General did not exercise any control or 
influence over the management of Lincoln and did 
not influence any of the investment activities of 
Lincoln. As part of the Agreement, American General 
agreed that as long as the subordinated notes of 
Lincoln are outstanding, American General and its 
“affiliates’’ (defined in the Agreement to exclude any 
investment company advised by a subsidiary of 
American General) will not become the beneficial 
owners of more than 1% of any class or series of any 
class of voting securities of Lincoln. The Applicants 
represent that the Agreement does not affect in any 
way the ability of any investment company advised 
by a subsidiary of American General to acquire or to 
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dispose of any stock of Lincoln. The Agreement also 
gave American General the option, which it did not 
exercise, to require that Lincoln purchase for cash 
$25,000,000 in principal amount of 9 3/4% subor- 
dinated notes due 1994 of American General. 


As stated above, on July 13, 1979, the Fund bene- 
ficially owned 5,000 shares of the common stock of 
Lincoln which were acquired in the initial offering of 
the Fund upon the exchange by Fund limited partners 
of such shares for shares of the Fund. The cost of the 
Lincoln stock to the Fund was $181,875, or $36.38 
per share. The investment adviser to the Fund, 
American General Capital Management, Inc. 
(““AGCM"), is a wholly-owned subsidiary of 
American General. Applicants state that all invest- 
ment decisions made by AGCM for the Fund are 
made independently of the investment decisions 
made by American General for the AG Group, and 
that AGCM and American General have implemented 
certain procedures to ensure such continued 
independence. 


American General has offered to purchase from the 
Fund its holdings of Lincoln stock at $52.00 per 
share, the same price at which Lincoln purchased the 
Lincoln shares held by the AG Group in accordance 
with the Agreement. The purchase price of $52.00 
per share, however, would be paid in cash rather 
than in 9 3/4% subordinated notes of Lincoln. The 
Agreement provides for the sale by American General 
to Lincoln of all or a portion of the Lincoln shares 
currently owned by the Fund at $52.00 per share, 
assuming that the Fund sells any such shares to 
American General. Lincoln's obligation to purchase 
the Fund’s Lincoln shares from American General 
expires 90 days after consummation of the 
Agreement. 


Section 17(a) of the Act, in pertinent part, provides 
that it shall be unlawful for any affiliated person of a 
registered investment company knowingly to sell to 
or to purchase from such registered company any 
security or other property subjectg to certain 
exceptions not relevant here. Section 17(b) of the Act 
provides that the Commission, upon application, shall 
exempt a proposed transaction from the provisions of 
Section 17(a) if evidence establishes that the terms of 
the proposed transaction, including the consideration 
to be paid or received, are reasonable and fair and do 
not involve overreaching on the part of any person 
concerned, and that the proposed transaction is 
consistent with the policy of each registered invest- 
ment company involved and with the general 
purposes of the Act. Under Section 2(a)(3) of the Act 
an investment adviser to an investment company is 
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an affiliated person of such investment company, and 
anyone owning more than 5% of the adviser’s out- 
standing voting securities is an affiliated person of the 
adviser. Accordingly, since American General owns 
100% of the common stock of AGCM, investment 
adviser to the Fund, American General is an affiliated 
person of an affiliated person of the Fund, and the 
proposed sale of Lincoln stock by the Fund to 
American General falls within the provisions of 
Section 17(a) of the Act. 


Applicants assert that the terms of the proposed tran- 
saction are fair and reasonable and do not involve 
overreaching. Applicants state that the $52.00 price 
per share of Lincoln stock to be paid by American 
General to the Fund compares favorably with the 
market value of Lincoln stock on October 12, 1979, of 
$41.25 per share, which would result in a profit of 
$78,125 to the Fund. Furthermore, Applicants re- 
present that the $52 price was arrived at through 
arm’s-length negotiations between Lincoln and 
American General. In this connection, Applicants 
represent that neither the Fund nor AGCM 
participated in the negotiation of the sale by 
American General to Lincoln, and that the Agreement 
would have been consummated in its present form 
even if there were no provision for the sale of the 
Fund’s holdings of Lincoln stock. Applicants contend 
that the price to the Fund is fair, not only because it 
is the same price to be paid to the AG Group for its 
shares, but because, unlike the AG Group, the Fund 
is not obligated to sell any of its Lincoln stock. De- 
pending upon AGCM’s and the Fund’s Managing 
Partners’ independent analysis of the profits to be 
realized from the proposed sale versus future oppor- 
tunities to sell the Fund’s Lincoln stock at higher 
prices, Applicants state that all or a portion of the 
Fund’s holdings may or may not be tendered in 
response to the offer, and the proposed sale may or 
may not occur. Applicants specifically state that the 
Fund’s Managing General Partners have created a 
committee of Managing General Partners who are 
unaffiliated with AGCM to consult with the Fund’s 
portfolio manager in determining whether to sell any 
or all of the Fund’s holdings of Lincoln stock in re- 
sponse to American General's offer. In recom- 
mending any such sale, AGCM will confer with the 
members of this committee, who will review the 
recommendation from the standpoint of (1) the sale 
price to American General versus the then prevailing 
price for the stock in the market place; (2) the tax 
impact of the sale on the Fund’s limited partners; and 
(3) the potential return on any use of the preceeds 
from the sale versus the return on a continued 
holding of the stock. In the absence of the approval 
by this committee of any sales recommendation, the 
proposed sale will not be effected. 





Applicants also contend that the proposed sale is 
consistent with the Fund’s investment policy. Unlike 
American General, which received Lincoln subor- 
dinated notes in the sale of its Lincoln stock, the 
Fund will receive cash. Applicants state that the 
Lincoln subordinated notes are an inappropriate in- 
vestment for the Fund because they are restricted as 
to resale and thus contrary to the fundamental 
investment policy of the Fund of not making loans 
evidenced by debt securities of limited marketability. 


Applicants also assert that the proposed transaction 
is consistent with the general purposes of the Act. 
The Applicants state that under the terms of the pro- 
posed sale the Fund will be able to enjoy the same 
price as American General on the sale of its shares of 
Lincoln stock without being subject to the same 
burdens. As started earlier, American General was re- 
quired to take back restricted Lincoln stock in a cash 
transaction. 


Thus, Applicants contend that the terms of the pro- 
posed sale are fair and reasonable and do not involve 
overreaching on the part of any person concerned, 
consistent with the Fund’s investment policy and 
consistent with the general purposes of the Act, and 
therefore request that the Commission enter an Order 


exempting the proposed sale from the provisions of 
Section 17(a) of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 26, 1979, at 
5:30p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon 
Applicants at the addresses stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided 
by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of 
the application will be issued as of course following 
said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission's 
own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10926/October 31, 1979 


In the Matter of 


NEL CASH MANAGEMENT ACCOUNT, INC. 
501 Boylston Street 
Boston, Massachusetts 02117 


(812-4512) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM THE PROVISIONS 
OF RULES 2a-4 AND 22c-1 UNDER THE ACT. 


On October 9, 1979, a notice was issued (Investment 
Company Act Release No. 10896) of an application 
filed by NEL Cash Management Account, Inc. 
(‘Applicant’) on August 2, 1979, and of an amend- 
ment thereto filed on September 17, 1979, for an 
order pursuant to Section 6(c) of the Investment 
Company Act of 1940 (“‘Act’’), exempting Applicant 
from the provisions of Rules 2a-4 and 22c-1 under the 
Act to the extent necessary to permit Applicant to 
calculate its net asset value per share using the amor- - 
tized cost method of valuing portfolio securities. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing 
of the application would be issued as of course unless 
a hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemption is 
appropriate in the public interest and consistent with 
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the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Rules 2a-4 and 22c-1 under the Act, to the extent 
requested, be, and hereby is, granted, effective 
forthwith, subject to the following conditions to 
which Applicant has consented: 


1. In supervising Applicant’s operations and deleg- 
ating special responsibilities involving portfolio 
management to Applicant’s investment adviser, 
Applicant’s Board of Directors undertakes —as a part- 
icular responsibility within the overall duty of care 
owed to its shareholders—to establish procedures 
reasonably designed, taking into account current 
market conditions and Applicant's investment 
objectives, to stabilize Applicant’s net asset value per 
share, aS computed for the purpose of distribution, 
redemption and repurchase, at $10.00 per share. 


2. Included within the procedures to be adopted by 
the Board of Directors shall be the following: 


(a) Review by the Board of Directors, as it 
deems appropriate and at such intervals as 
are reasonable in light of current market 
conditions, to determine the extent of devia- 
tion, if any, of the net asset value per share 
as determined by using available market 
quotations from Applicant’s $10.00 amortized 
cost price per share and the maintenance of 
records of such review. 


(b) In the event such deviation from 
Applicant’s $10.00 amortized cost price per 
share exceeds 1/2 of 1 percent, a require- 
ment that the Board of Directors will 
promptly consider what action, if any, should 
be initiated. 


(c) Where the Board of Directors believes the 
extent of and deviation from Applicant's 
$10.00 amortized cost price per share may 
result in material dilution or other unfair re- 
sults to investors or existing shareholders, it 
shall take such action as it deems appropriate 
to eliminate or reduce to the extent reason- 
ably practicable such dilution or unfair 
results, which may include: redemption of 
shares in kind; selling portfolio instruments 
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prior to maturity to realize capital gains or 
losses, or to shorten the average portfolio 
maturity of Applicant; withholding dividends; 
or utilizing a net asset value per share as 
determined by using available market 
quotations. 


3. Applicant will maintain a dollar-weighted average 
portfolio maturity appropriate to its objective of main- 
taining a stable net asset value per share; provided, 
however, that Applicant wil! not (a) purchase any 
instrument with a remaining maturity of greater than 
one year, or (b) maintain a dollar-weighted average 
portfolio maturity which exceeds 120 days. In ful- 
filling this condition, Applicant agrees that if the dis- 
position of a portfolio instrument should result in a 
dollar-weighted average portfolio maturity in excess 
of 120 days, Applicant will invest its available cash in 
such a manner as to reduce its dollar-weighted 
average portfolio maturity to 120 days or less as soon 
as reasonably practicable. 


4. Applicant will preserve permanently in an easily 
accessible place a written copy of the procedures 
(and any modifications thereto) described in para- 
graph 1. above; and, Applicant will record, maintain, 
and preserve for a period not less than six years (the 
first two years in an easily accessible place) a written 
record of the Board of Directors’ considerations and 
actions taken in connection with the discharge of its 
responsibilities, as set forth above, to be inchided in 
the minutes of the Board of Directors’ meetings. The 
dociiments preserved pursuant to this condition shall 
be suibject to inspection by the Commission in accor- 
dance with Section 31(b) of the Act, as though such 
doc:iments were records required to be maintained 
pursuant to rules adopted winder Section 31(a) of the 
Act. 


5. Applicant will limit its portfolio investments, in- 
cl:iding reptirchase agreements, to those instruments 
which its Board of Directors determines present 
minimal credit risks, and which are of high quality as 
determined by any major rating service, or, in the 
case of any instriment that is not so rated, of com- 
parable quality as determined by Applicant’s Board of 
Directors. 


6. Applicant will inckide in each quarterly report, as 
an attachment to Form N-1Q, a statement as to 
whether any action pursuant to condition 2(c) above 
was taken during the preceding fiscal quarter, and, if 
any action was taken, will describe the nature and 
circ:imstances of stich action. 





7. Applicants Board of Directors will make a deter- 
mination that, absent :iniisual circumstances, amor- 
tized cost valiie represents the fair value of 
Applicant's portfolio securities. 


For the Commission, by the Division of Investment 
Management, p:irs:iant to delegated atithority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10927/November 1, 1979 


In the Matter of 


ST. PAUL MONEY FUND, INC. 
500 Bielenberg Drive 

P.o. Box 43284 

St. Paul, Minnesota 55164 


(812-4514) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF RULES 2a-4 AND 22c-1 UNDER THE ACT. 


St. Paul Money Fund, Inc. (‘Applicant’), registered 
under the Investment Company Act of 1940 (‘‘Act’’) 
as an open-end, diversified, management investment 
company, filed an application on August 6, 1979, and 
amendments thereto on September 17, 1979, and 
October 22, 1979, for an order, pursuant to Section 
6(c) of the Act, exempting Applicant from the 
provisions of Rules 2a-4 and 22c-1 under the Act to 
the extent necessary to permit Applicant to compute 
its net asset value per share, for the purposes of 
effecting sales, redemptions and repurchases of its 
shares, to the nearest one cent on a share value of 
one dollar. 


On October 11, 1979, a notice was issued 
(Investment Company Act Release No. 10898) of the 
filing of the application. The notice gave interested 


persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed, 
and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that- 
the granting of the requested exemption is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Rules 2a-4 and 22c-1 under the Act, to the extent 
requested be, and hereby is, granted effective forth- 
with, subject to the following conditions: 


1. That applicant’s Board of Directors, in supervising 
Applicant’s operations and delegating special respon- 
sibilities involving portfolio management to Appli- 
cant’s investment adviser, undertakes—as a_ parti- 
cular responsibility within its overall duty of care 
owed to shareholders—to assure to the extent rea- 
sonably practicable, taking into account current 
market conditions affecting Applicant’s investment 
objective, that Applicant’s price per share, as com- 
puted for the purpose of distribution, redemption and 
repurchase, rounded to the nearest one cent, will not 
deviate from $1.00. 


(2) That Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its objective 
of maintaining a stable price per share, and that 
Applicant will not (i) purchase an instrument with a 
remaining maturity of greater than one year, or (ii) 
maintain a dollar-weighted average portfolio maturity 
in excess of 120 days; and 


(3) That Applicant’s purchases of portfoio 
instruments, including repurchase agreements, will 
be limited to those United States dollar denominated 
instruments which the Board of Directors determines 
present minimal credit risks, and which are of high 
quality as determined by any major rating service or, 
in the case of any instrument that is not rated, of 
comparable quality as determined by the Board of 
Directors. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10928/November 1, 1979 


In the Matter of 


HARTFORD VARIABLE ANNUITY LIFE 
INSURANCE COMPANY 


and 


HARTFORD EQUITY SALES COMPANY, INC. 
Hartford Plaza 
Hartford, CT 06115 


(812-4515) 


ORDER PURSUANT TO SECTION 9(c) OF THE ACT 
EXEMPTING APPLICANTS FROM THE PRO- 
VISIONS OF SECTION 9(a) OF THE ACT. 


On August 14, 1979, the Commission issued a notice 
of filing of an application by Hartford Variable 
Annuity Life Insurance Company and Hartford Equity 
Sales Company, Inc. pursuant to Section 9(c) of the 
Investment Company Act of 1940 for exemption from 
the provisions of Section 9(a) of the Act and an order 
of temporary exemption pending determination of the 
application. (Investment Company Act Release No. 
10833.) The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order 
disposing of the application might be issued on the 
basis of the information stated therein unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that 
the granting of the requested permanent exemption, 
pursuant to Section 9(c) of the Act from the 
provisions of Section 9(a) of the Act, is appropriate in 
the public interest and consistent with the protection 


852/SEC DOCKET 


of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


IT IS ORDERED pursuant to Section 9(c) of the Act 
that Hartford Variable Annuity Life Insurance 
Company and Hartford Equity Sales Company, Inc. 
be and they are hereby exempted from the provisions 
of Section 9(a) of the Act, operative as a result of the 
entry of the injunction against International 
Telephone and Telegraph Corporation in Securities 
and Exchange Commission v. International Telephone 
and Telegraph Corporation Corporation, 78 Civ. 0807 
(D:D:G2). 


By the Commission. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 8907/October 30, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 
SAFETY FINANCE SERVICE, INC., ET AL; Civil 
Action No. 79-4239 (E.D. La., filed Oct. 25, 1979). 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission 
(the ‘‘Commission’’), announded the filing of the 
Commission’s Complaint on October 25, 1979, in 
U.S. District Court for the Eastern District of 
Louisiana against Safety Finance Service, Inc. 
(““SFSI'’), a Louisiana corporation; J. A. Porobil, Sr., 
and J. A. Porobil, Jr., both of New Orleans, 
Louisiana, the President and Executive Vice 
President, respectively, of SFSI. The Commission's 
Complaint requests a temporary restraining order, 
preliminary and permanent injunctions against the de- 
fendants, and further requests the Court to appoint a 
receiver for SFSI. 


The Commission’s Complaint alleges that the defend- 
ants have violated the registration and anti-fraud 





provisions of the Securities Act of 1933, and the 
anti-fraud provisions of the Securities Exchange Act 
of 1934 by selling numerous types of SFSI securities 
which were never registered with the Commission 
and about which the defendants made untrue 
statements of material facts and omitted to disclose 
material facts to SFSI investors. In addition, the 
Commission has alleged that the Porobils have 
embarked upon a course of self-dealing which has 
dissipated more than $6,000,000 of the assets of 
SFSI. 


The Commission’s Complaint further alleges that the 
defendants failed to disclose that SFSI had been 
accepting deposits for at least six years although not 
licensed as a bank or other depository institution; that 
the proceeds of new investments were utilized to pay 
interest to prior investors; and that the company was 
insolvent, since it could not meet its obligations as 
they matured and since its liabilities exceeded the 
true value of its assets. 


Upon the filing of the Commission’s Complaint, the 
Honorable Robert F. Collins, U.S. District Judge in 
New Orleans, entered a temporary restraining order, 
requiring the defendants to comply with the 
provisions of the federal securities laws and to refrain 
from further waste of SFS/ assets. Judge Collins also 
appointed a temporary Receiver pending the outcome 
of the hearing on the Commission’s motion for 
preliminary and permanent injunctions, which has 
been set for hearing in New Orleans on Nove mber 7, 
1979. 





Litigation Release No. 8908/October 31, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 
WESTERN PREFERRED CORPORATION, (United 
States District Court for the District of Columbia, 
Civil Action No. 79-1784) 


The Commission announced today that the United 
States District Court for the District of Columbia 
entered an Order requiring Western Preferred Corp. 
(‘‘Western’’) to comply with the reporting provisions 
of the Securities Exchange Act of 1934 by timely 
filing its periodic reports with the Commission. The 
Commission's Complaint was filed on July 10, 1979. 
See Litigation Release No. 8817/July 10, 1979. — 


The Complaint alleged that Western, as part of a 
continuing course of conduct extending over several 
years, failed to timely file with the Commission 
certain Annual Reports and Quarterly Reports 
required to have been filed. Western has agreed to 
adopt certain procedures to assure the timely filing of 
reports required to be filed pursuant to the Securities 
Exchange Act of 1934. 





Litigation Release No. 8909/October 31, 1979 


SECURITIES AND EXCHANGE COMMISSION v. DE 
TOMASO INDUSTRIES INC. (United States District 
Court for the District of Columbia, Civil Action No. 
79-1785) 


The Commission announced today that the United 
States District Court for the District of Columbia 
entered a final judgment of permanent injunction 
against De Tomaso Industries, Inc. (“De Tomaso”) of 
Red Bank, New Jersey, restraining and enjoining De 
Tomaso from failing to file timely periodic reports 
with the Commission and requiring De Tomaso to 
comply with certain undertakings. De Tomaso, con- 
senting to the entry of the Court’s judgment, 
admitted that it had filed reports in an untimely 
manner on 14 separate occasions. The Commission’s 
Complaint was filed on July 10, 1979. 


The Complaint had alleged that De Tomaso, as part 
of a continuing course of conduct extending over 
several years, failed to file timely with the 
Commission certain Annual Reports and Quarterly 
Reports required to have been filed. De Tomaso has 
agreed to adopt certain procedures to assure timely 
filings of reports required to be filed under the 
Securities Act of 1934. 





Litigation Release No. 8910/October 31, 1979 


UNITED STATES OF AMERICA v. WILLIAM 
HARTY, 79 Cr. 716 (S.D.N.Y.) 
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Robert B. Fiske, Jr., United States Attorney for the 
Southern District of New York, and Stephen L. 
Hammerman, Administrator of the New York 
Regional Office of the Securities and Exchange Com- 
mission, announced that on October 4, 1979, William 
H. Harty (‘‘Harty’’) of Centerport, New York pled 
quilty to both counts of a criminal information charg- 
ing him with wire fraud and conspiracy to commit 
mail fraud and wire fraud. 


The information charged that Harty, while a govern- 
ment securities salesman for Blyth Eastman Dillon & 
Co., Inc. (‘‘Blyth’’), devised a scheme which 
permitted him to speculate in government securities 
for his personal gain under false pretenses and 
without adequate collateral of his own. Specifically, 
the information alleged that Harty and his 
co-conspirators formed a corporation, the Piwacket 
Corp. (‘‘Piwacket’’), and used Piwacket to engage in 
bond trading through Malon S. Andrus, Inc. 
(“Andrus”), a thinly capitalized government bond 
dealer whose account at Blyth was handled by Harty. 
The information charged that Harty did not disclose 
to Blyth, or other firms with which Andrus dealt on 
his behalf, that Andrus was acting as an agent for 
Piwacket, and that neither Andrus nor Piwacket had 
sufficient assets to cover losses which might occur as 
a result of unfavorable price movements in the 
government securities market. According to the 
information, total losses incurred by Blyth and the 
other firms as a result of the fraudulant scheme 
totaled in excess of $2 million. 


Harty will be sentenced at a later date. 





Litigation Release No. 8911/October 31, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 


NATIONAL FILM PRODUCTIONS, INC., FIELD 
PLANNING CORPORATION, CONRAD FRANK, 
WILLIAM R. KLEIN, and LAWRENCE A. GOLDMAN 


(M.D. Fla., Civil Action No. 79-1060-T-WC) 


Jule B. Greene, Administrator, Atlanta Regional 
Office, and William Nortman, Associate Regional 
Administrator, Miami Branch Office of the Securities 
and Exchange Commission, announce the filing of a 
Complaint in the United States District Court, Middle 
District of Florida, Tampa Division, on October 15, 
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1979, alleging violations of the registration and anti- 
fraud provisions of the Federal securities laws by 
National Film Productions, Inc. (‘National Film’), 
Field Planning Corporation (‘‘Field Planning’), 
Conrad Frank (‘‘Frank’’), William R. Klein (‘‘Klein’’), 
and Lawrence Goldman (‘‘Goldman”’). 


National Film is a Florida corporation with offices in 
Sarasota, Florida. Field Planning is a New York 
corporation with offices in New York, N.y. Klein is an 
attorney and is a resident of Sarasota, Florida. Klein 
is the secretary, and has a 20% interest in National 
Film. Goldman is a Certified Public Accountant and is 
a resident of Skokie, Illinois. Goldman is the treasurer 
and has a 20% interest in National Film. Frank is a re- 
sident of New Rochelle, New York. Frank is a 60% 
owner of National Film and is the president and sole 
shareholder of Field Planning. 


The Commission alleged in its Complaint that 
National Film issued securities in the form of 
segments of an inter-related video taped television 
program, entitled ‘‘Peter Lupus’ Body Shop”, and an 
agreement for its distribution. The Commission 
further alleged that the defendants offered and sold 
these securities to approximately 260 investors 
located throughout the United States. In connection 
with the offer and sale of the securities the defend- 
ants received approximately $3.5 million in down 
payments. No registration statement has been filed or 
is in effect by National Film with respect to these 
securities. 


The Commission further alleged that the defendants 
directly and indirectly violated the anti-fraud 
provisions of the Federal securities laws in that they 
failed to disclose, and made misleading statements 
regarding, among other things: the fact that National 
Film paid $6,500 for a 15-minute video tape it. was 
selling for $65,000; Klein’s proprietary interest in Nat- 
ional Film and the fact that the legal opinion he ren- 
dered was not disinterested; the fact that Goldman’s 
CPA license had been suspended at the time he 
rendered his professional opinion which was included 
in the offering circular; the payment of commissions 
and fees to accountants and attorneys of investors, 
and the financial history of National Film. 


The Commission requested that the Court enter an 
injunction to enjoin the defendants from further viol- 
ations of the registration and anti-fraud provisions of 
the Federal securities laws. 








Litigation Release No. 8912/October 31, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 
COM/LINK INTERNATIONAL CORP., ET AL., 79 
Civil 5337 (TPG) (S.D.N.Y.) 


Stephen L. Hammerman, Administrator of the Com- 
mission’s New York Regional Office announced that 
on October 19 the Honorable Thomas P. Griesa, 
United States District Judge for the Southern District 
of New Yor, signed an ORDER FOR PRELIMINARY 
INJUNCTION BY CONSENT AND FOR OTHER 
INTERIM RELIEF against Com/Link International 
Corporation and its principal Frank j. Landi, both of 
New Rochelle, New York (See LR-8888, October 9, 
1979). 


Pursuant to the Order, pending a final determination 
of the action, the defendants and those acting in 
concert with them are enjoined from offering or 
selling any securities in the absence of a statutory 
exemption; without complying with the registration 
requirements of the Securities Act of 1933 employing 
any device, scheme or artifice to defraud in 
connection with the offer and sale of such securities; 
obtaining cash or financing from individual investors 
without prior court approval except for receivables 
financing from institutional or commercial sources; 
transferring or dissipating the assets of Com/Link, its 
affiliates or subsidiaries except as is ordinary and nec- 
essary to the firm business operations; destroying or 
altering the books and records maintained by Com/ 
Link, its affiliates or subsidiaries; and communicating 
substantively, orally or in writing with any Com/Link 
security holders, other than in a manner provided for 
by the securities laws, except upon application to the 
Court and notice to the Commission. The company 
was ordered to inform, in writing, each of its share- 
holders of the Commission's action and the contents 
of the Order. 


In addition, Landi on behalf of Com/Link was ordered 
to report to the Commission on a weekly basis, under 
oath, all of Com/Link’s transactions in excess of 
$2500. 


Lieberman and Shapot a New York auditing firm 
engaged by Com/Link to audit the company’s books 
and records was ordered to file a biweekly progress 
report to the Court and the Commission. In the event 
the firm is unable to render an opinion as to 
Com/Link’s financial condition in accordance with 
generally accepted accounting principles, the court 
and the Commission is to be so informed. The staff 


was also granted access to Com/Link’s books and re- 
cords, and permitted expedited discovery. 


A hearing on the Commission’s motion for appoint- 
ment of a special fiscal agent will be held in 45 days 
upon the completion of the audit of Com/Link or the 
auditor’s report that it cannot render an auditor's 
opinion, whichever occurs first. (SEC v. COM/LINK 
INTERNATIONAL CORPORATION AND FRANK J. 
LANDI, U.S.D.C., S.D.N.Y., 79 Civ. 5337, TPG). 


Jason R. Gettinger 
Special Trial Counsel 
212-264-1603 





Litigation Release No. 8913/October 31, 1979 


UNITED STATES v. WILLIAM S. JOHNSON, 
Criminal Action File No. 76-161 (D.N.J.) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, and Robert J. Del Tufo, United States 
Attorney, announced that on August 21, 1979 the 
Honorable Frederick B. Lacey of the United States 
District Court for the District of New Jersey 
sentenced William S. Johnson (‘Johnson’) to a 
two-year prison term. Johnson, who was _ chief 
operating officer of J.S. Roberts & Co. (‘’Regis- 
trant’’), a broker-dealer previously enjoined in a Com- 
mission action, pled guilty to two counts of mail 
fraud in connection with the misappropriation of 
approximately $450,000 from a customer of 
Registrant. 


On April 13, 1976 the Commission obtained a Judg- 
ment of Permanent Injunction by Default in the 
United States District Court for the District of New 
Jersey against Registrant, enjoining Registrant from 
further violations of Sections 15(c)(3) and 17(a) of the 
Securities Exchange Act of 1934 and Rules 15c3-1 
(“Net Capital Rule’) and 17a-11 (‘Telegraphic Notice 
Rule’) thereunder. (SEC v. J.S. Roberts & Co., 76 
Civil 206 (D.N.J. 1976). On the same day the District 
Court also appointed a trustee to liquidate the 
business of Registrant pursuant to the Securities In- 
vestor Protection Act of 1970. 
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For further information see Litigation Release Nos. 
7269, 7284 and 7365. 





Litigation Release No. 8914/October 31, 1979 


SEC v. FIRST FINANCIAL GROUP OF TEXAS, INC., 
ET AL (S.D. TEXAS, HOUSTON DIV.) (CA 
H-79-1772) 


Michael J. Stewart, Administrator of the Fort Worth 
Regional Office, announced that on September 28, 
1979, the Honorable Ross N. Sterling of the United 
States District Court for the Southern District of 
Texas, entered an order preliminarily enjoining First 
Financial Group of Texas, Inc. (First Financial), 
Vining Towner Reynolds, Jr., and William H. 
Howton, all of Houston, Texas, from violations of the 
antifraud provisions of the Securities Act of 1933 and 
the Securities Exchange Act of 1934. The order was 
based upon the defendants’ activities in connection 
with the offer and sale to banks and other institutions 
of securities in the form of packages of government- 
guaranteed student loans, with an agreement to re- 
purchase the packages at the end of a specified term. 
The Court found that the defendants had violated the 
antifraud provisions of the Acts in connection with 
these activities by means of untrue statements of 
material facts and the failure to state other material 
facts. 


In addition, on October 10, 1979, Judge Sterling 
appointed a temporary receiver for First Financial, 
with power to manage that corporation’s affairs, and 
with full control over its assets. 


For further information, see Litigation Release No 
8862 dated September 6, 1979. 





Litigation Release No. 8915/October 31, 1979 
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SEC v. ELMER O‘DELL WOODS, ET AL. (D. Utah, C 
79-0498) 


Robert H. Davenport, Regional Administrator of the 
Denver Regional Office, and G. Gail Weggeland, 
Attorney-in-Charge of the Salt Lake Branch Office, of 
the Securities and Exchange Commission, announced 
that the Honorable Aldon J. Anderson, Chief Judge 
of the United States District Court for the District of 
Utah, issued Orders of Permanent Injunction against 
Joseph Blaine Bailey on October 4, 1979, and Elmer 
O'Dell Woods and Gale L. Palmer on October 10, 
1979, all of Salt Lake City, Utah. The orders enjoin 
the defendants, in substance, from violating the 
registration and antifraud provisions of federal secur- 
ities laws in connection with the offer or sale of 
investment contracts of World Energy and Mining 
Company, fractional undivided interests in oil and gas 
rights, or any other securities. 


For further information see Litigation Release No. 
8866. 





Litigation Release No. 8916/November 1, 1979 
U.S. v. ENDEL PEEDO (CR-79-171, E.D.Va.) 


Justin W. Williams, United States Attorney for the 
Eastern District of Virginia, and Paul F. Leonard, Ad- 
ministrator of the Washington Regional Office of the 
Securities and Exchange Commission, announced 
that on October 25, 1979, a federal grand jury sitting 
in Alexandria, Virginia, returned a 15 count indict- 
ment charging Endel Peedo (Peedo) of Alexandria, 
Virginia with 3 counts of securities fraud, 2 counts of 
mail fraud, 3 counts of making false statements to 
the United States postal authorities, and 7 counts of 
travel in interstate commerce in the execution of a 
scheme and artifice to defraud. 


The indictment charges that beginning on or about 
December 6, 1975 and continuing thereafter up to 
and including February 27, 1978, Peedo devised a 
scheme to defraud and to obtain money and property 
by means of fraudulent representations and 
omissions of material facts to various individuals 





concerning the publication and profitability (and the 
profitability of related sales promotion) of Quinto 
Lingo, a multitingual magazine, and other public- 
ations of Language Learning Systems (LLS), a Penn- 
sylvania corporation of which Peedo is an officer, 
director and major stockholder. 


The indictment charges that during the indicated time 
period, Peedo obtained funds from subscribers, in- 
vestors, and purchasers by representing, among 
other things, that Quinto Lingo was a monthly 
magazine, and that other LLS publications were 
about to be or had already been published, when in 
fact Quinto Lingo has not been published on a regular 


monthly basis since 1972, and no LLS publications 
had been published in the quantities represented. 


The indictment further charges that Peedo offered 
and sold securities of LLS, namely joint venture 
agreements, for proceeds of at least $53,000, by 
representing to investors and prospective investors 
that their funds would be used to finance mail pro- 
motion of Quinto Lingo, when in fact the funds were 
used to pay business debts and Peedo’s personal ex- 
penses. Additionally, the indictment charges that 
Peedo represented to the postal service that Quinto 
Lingo was entitled to a non-profit mailing rate when 
in fact at the time of these representations it was not. 
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